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COMPETITIVE CABLE TELEVISION FRANCHISE AGREEMENT
BETWEEN THE CITY OF SAN DIEGO AND
WESTERN INTEGRATED NETWORKS OF CALIFORNIA, OPERATING LLC

This Cable Televison Franchise Agreement is made and entered into between the City of San
Diego, amunicipa corporation in the State of Cdifornia [the City], and Western Integrated Networks
of Cdifornia, Operating, L.L.C. [Granteg], [Party(ies)].

RECITALS

WHEREAS, the City has an open outstanding Request For Proposals for additional cable
televison sysems within the City; and

WHEREAS, Grantee wishes to provide compstitive cable televison and other related services
within the Public Right-of-Way in the City and has requested a Franchise in order to do same; and

WHEREAS, the City has received Grantee' s gpplication to use the City’ s Public Right-of-Way
to provide competitive cable televison services and other competitive servicesin the City; and

WHEREAS, the City has determined that granting of an additional competitive cable tdlevison
franchise on the terms set forth herein shdl serve the public interest by providing the City and its
residents with comptitive cable televison services and through such system, additiond services as
alowed by law; NOW, THEREFORE,

In consderation of and reliance upon the respective representations, promises, concessions,
terms and conditions contained herein, the Parties agree as follows:.

SECTION1 DEFINITIONS

1.1  “Affiliate’ shdl mean each Person who, or which, falsinto one or more of the following
categories. (i) each Person having, directly or indirectly, a controlling interest in Grantee;, (i)
each Person in which Grantee has, directly or indirectly, a controlling interest; (iii) each officer,
director, generd partner, member of alimited liability company (where Grantee is a pertinent
limited liability company), and joint venturer or joint venture partner of Grantee, as well as eech
limited partner holding an interest of fifteen percent (15%) or more of Grantee; and (iv) each
Person, directly or indirectly, controlling, controlled by, or under common control with Grantee;
provided that "Affiliated Person" shdl in no event mean the City, any limited partner or member
of alimited liability company holding an interest of less than fifteen percent (15%) of Grantee,
or any creditor of Grantee solely by virtue of its status as a creditor

1.2  “Adminigrative Enforcement Order” shal mean an order issued by an Enforcement Hearing
Officer.



1.3

14

1.5

1.6

1.7

1.8

1.9

1.10

111

112

1.13

1.14

“Agency” shdl mean any governmentd Agency other than the City of San Diego, including the
FCC and the CPUC having jurisdiction over any relevant term or condition of this Franchise.

“Business Sarvice Center”  shdl mean the fadility or facilities which shdl indude Grantee's
adminigrative management offices, customer service business office, and customer service
center.

“Cable Act” shal mean the federd * Cable Communications Policy Act of 1984” (47 U.SC."
521 et seq.), as amended and modified by legidation such as the federa “Cable Televison
Consumer Protection and Competition Act of 1992” and the federd “Telecommunications Act
of 1996 and as may be subsequently amended or modified.

“Cable Sarvice’ shdl mean a“cable service’, as defined in the Cable Act or rules or regulations
promulgated by the FCC in accordance with the Cable Act.

“Cable System” or “System” shdl mean “cable system”, as defined in the Cable Act or rules or
regulations promulgated by the FCC in accordance with the Cable Act.

“CEQA” dhdl mean the Cdifornia Environmenta Qudity Act.

“Channd” shdl mean a“channd” or “cable channd” of 6MHz of frequency bandwidth and as
defined in the Cable Act, or rules or regulations promulgated by the FCC in accordance with
the Cable Act.

“City” shdl mean the City of San Diego, amunicipd corporation in the Stae of Cdifornia, and
its agents, servants, officias, employees, agencies, affiliates and successors, and each of them.

“City Auditor” shdl mean the City of San Diego Auditor and Comptroller or duly authorized
designee.

“City Fadility” shdl mean any and dl facilities, buildings, and structures that are owned,
operated, leased, maintained, or used by the City of San Diego. City Facilitiesinclude, but are
not limited to, City adminigtration buildings, conference centers, libraries, fire sations, police
gtations and police storefront offices, recreation centers, operations centers, communications
facilities, public works facilities, structures, and leased office facilities or portions thereof which
are devoted exclusively to City use.

“City Manager” shdl mean the City of San Diego City Manager or designee including, but not
limited to, Deputy City Manager, City Engineer, Planning and Development Review Director,
and Information Technology Director.

“Complaint” shal mean any verba or written dlegation or assartion of dissatisfaction with
Cable Service or other related services or operations of the Grantee, including but not limited to
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1.15

1.16

117

1.18

1.19

1.20

121

1.22

1.23

1.24

1.25

1.26

issues of sgnd quaity and Subscriber billing, made by a Person to either Grantee or the City,
which requires (i) digpatch of atechnician or aservice cdl or (i) the referra of the verba or
written alegation or assertion of dissatisfaction to Grantee.

“Congruction Plan” shal mean the design and congtruction document required by the City
Manager in order to obtain permitsto construct and ingal the Cable System as specified in
Section 6.

“Congruction Schedule’ shal mean Grantee' s schedule of congtruction and ingtalation required
pursuant to Section 6 and identified in Exhibit A-2 of this Franchise Agreement.

“Congtruction Bond” shal mean a corporate surety bond in aform and amount acceptable to
the City Manager representing the vaue of the estimated cost of restoration of the public Right-
of-Way pursuant to Section 6 of this Franchise Agreement.

“Council” shdl mean the City Council of the City and successorsin interest of the Council.
“CPUC” ghdl mean the State of Cdifornia Public Utilities Commission

“Drop” shal mean the cable or wire that connects the distribution portion of a Cable System to
a Subscriber’ s premises.

“Effective Date’ shal mean the thirtieth (30™) day from and after the adoption by the City
Council of this Franchise.

“Enforcement Hearing Officer” shal be the City Manager or representative designated to
preside over adminigtrative hearing pursuant to Section 28 of this Franchise.

“FCC’ shal mean the Federa Communications Commission, any designee, or any Successor
thereto.

“FCC Rules and Regulations’ shdl mean the rules and regulations adopted from time to time by
the Federal Communications Commission pursuant to the Communications Act of 1934, as
amended, or other federd law.

“Force Mgeure Event” shdl include acts of war, sabotage, riots or civil disturbances, restraints
imposed by order of a governmental Agency or court, explosions, acts of public enemies, labor
strikes and natura disasters such as floods, earthquakes, landdides, and fires.

“Franchise Agreement” or “Franchisg” shal mean this document alowing Grantee to construct,
recondtruct, maintain, and operate a Cable System in the Public Rights-Of-Way located within
the City’s Service Area,



1.27 “Franchise Feg’ shdl mean paymentsto the City congtituting five percent (5%) of the Gross
Revenues collected or recelved by Grantee in each caendar year or portion thereof, during the
term of this Franchise.

1.28 “Granteg’ shal mean Western Integrated Networks of Cdifornia, Operating L.L.C., and any
lanful successor or assignee of the origind Grantee.

1.29 “GrossRevenues’ shdl mean and include:

1.29.1 Any and dl income and other consideration earned or in any manner gained or derived
by Grantee from or in connection with the operation of the Cable System, or any part
of the Cable System, located within the Service Areg, including:

(A)

(B)

(©)

(D)

(E)

(F)

(©

Any revenue received for Cable Service, including but not limited to revenue
for basic service, tier service, additiond outlets, audio service, commercia
service, premium service, pay-per-view service, and related per-event services,
or for the digtribution of any Cable Service over the Cable System,

Any revenue received for ingalation, change in Cable Service and
reconnection charges and smilar fees,

Any revenue received for converters, remote controls or other Subscriber
termina equipment leased or rented in connection with the delivery of Cable
Services,

Any revenue received for service charges, collection charges and late fees
attributable to ddinquent accounts;

Any revenue received from Cable Service-rdated activities, including but not
limited to revenue received from leased access programmers and other users,
and imputed revenue derived from trades and barters equivadent to the full retall
value of goods and services provided by Grantee;

Any revenue, payment, or consideration earned by Grantee for direct payment
to athird party asacos of doing business (including, but not limited to,
Franchise Fees), and such revenue, payment or consideration shal be included
in, and not deducted from, the totd Gross Revenue figure on which Franchise
Feesareto be paid;

Any revenue of any other Person which is derived within the City, including but
not limited to revenue or compensation paid directly by such Subscribers or
users, advertisers on such Cable System or others (i) to the suppliers of Video
Programming on such Cable System, (ii) to home shopping servicesin
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(H)

(1)

connection with the sales of products or services derived from Video
Programming over such a Cable System, or (iii) to leased access video
programmers for programming transmitted over such a Cable System;
provided, however, that Grantee shal not be required to collect, and shal not
be liable for, Franchise Fees based on such revenues from such other Persons
to the extent that such revenues are not collected by Grantee;

Any revenue received by Grantee from the ddlivery of non-Cable Services over
Granted's Cable System, to the extent that the inclusion of such revenuein
Gross Revenuesis not prohibited by law;

In computing Gross Revenues from sources other than those excdlusively from
the City of San Diego, including but not limited to revenue derived from the sde
of advertisng, home shopping services, programming guide sdes, or the lease
of Channd capacity over its Cable System, in which the revenue is atributable
to the operation of Grantee' s Cable System both insde the City and outside the
City, the aggregate revenue received by Grantee from such other sources shall
be, multiplied by afraction, the numerator of which shal be the number of
Grantee's Subscribers in the City as of the last day of such period and the
denominator of which shal be the number of Subscribers within dl areas served
by the Grantee from which the revenue was associated or derived as of the last
day of such period.

1.29.2 Gross Revenues shdl not include:

(A)

(B)

(©)
(D)

Any tax of generd gpplicability imposed upon a Grantee or upon Grantee's
Subscribers by the state, federd or any other higher taxing authority and
required to be collected by Grantee and passed through to the taxing entity.

Any foregone revenue which Grantee chooses not to receive in exchange for its
provison of free cable or other communications services to employees of
Grantee or employees of another cable operator living within the corporate
limits of the City, or public inditutions or other indtitutions designated in this
Franchise Agreement; provided, however, that such foregone revenue which
Grantee chooses not to receive in exchange for trades, barters, services or
other items of vaue shdl beincluded in Gross Revenues.

Any revenue derived from telephony services

Other sarvice which the City islegdly prohibited from including in Gross
Revenues.



1.30

131

1.32

1.33

1.34

1.35

1.36

1.37

(E)  Any revenues from comparable services offered by any other Cable System
franchisee for which afranchise fee is not being paid.

1.29.3 There shdl be deducted from Gross Revenues:

(A)  Bad debtswritten off by Grantee in the norma course of business, however,
bad debt recoveries shal be included in Gross Revenues with no deduction
therefrom for any and al expenses related to the collection of the related bad
debt.

(B)  Refunds made to Subscribers or other third parties.

“Indtitutional Network or “I-NET” shdl mean the fiber optic communications network
described in Section 14 to be constructed and maintained by Grantee for the exclusive use of

City

“Master Implementation Plan” shal mean the document or documents which provide a
aufficient leve of detall to determine the location of above ground and below ground
improvements as required for full environmentd review of Granteg s System.

“Norma Operating Conditions’ shal mean those service conditions which are within the
control of Grantee including, but not limited to, specia promotions, pay-per-view events, rate
increases, regular or seasond demand periods, changesin the billing cycle, changesin Channd
lineups that are within Grantee' s control, and repairs, rebuilds, maintenance or upgrade of the
Cable System. Those conditions which are not within the control of Grantee include, but are not
limited to, naturd disasters, civil disturbances, power outages, and severe weather conditions.

“Normd Busness Hours’ shdl mean those hours during which mogt smilar businessesin the
community are open to serve Subscribers. In dl cases, Norma Business Hours include some
evening and weekend hours as determined by Grantee.

“PEG Channds’ shdl mean the public Channds, educationa Channels, and government
Channels provided by Grantee on the Cable System as designated by the City.

“PEG Private Access Channds’ shal mean those described in Section 12.13.

“PEG Programmer” shal mean those non-profit public programmers, educationa
programmers, and governmenta programmers who produce and provide Video Programming
and other Programming Services on the PEG access Channel s established under Section 12 of
this Franchise.

“Person” shdl mean any naturd person or any association, firm, joint partnership, association,
joint venture, joint stock company, trust, corporation, or any other governmental or non-
governmentd, legally recognized entity.



1.38

1.39

1.40

141

1.42

1.43

1.44

1.45

1.46

1.47

1.48

“Phasing Maps’ shdl mean the Granteg' sinitid proposed order of congtruction within the
Service Areaas shown in Exhibit A-1.

“Primary Processing Center” shal mean a structure which is the point of convergence for
Grantee services to be processed, and transmitted over the network including processing and
converson of sgndsinto formats for tranamisson over the network.

“Programming Service® shal mean information services that a cable operator makes available
to al Subscribers generdly, except for telephony services.

“Provison” shdl mean any agreement, clause, condition, covenant, qualification, restriction,
reservetion, term, or other stipulation in this Franchise that defines, otherwise controls,
establishes, or limits the performance required or permitted by either Party to this Franchise
Agreement. All Provisons, whether covenants or conditions, shal be deemed to be both
covenants and conditions.

“Public Right-of-Way” or “Rights-of-Way” shal mean in, upon, above, aong, across, under,
and over the public Streets, roads, lanes, courts, ways, dleys, boulevards, and places, that are
within the jurisdiction of the City. Thisterm shdl not include any property owned by any
Person or Agency other than the City, except as provided by applicable laws or pursuant to an
agreement between the City and such Agency.

“Public Schoal” (*School”) shdl mean public dementary schoals, public secondary schools,
public charter schools, public colleges, universities, and associated educationd adminidtretive
fadilities

“Security Fund” shal mean and consst of the irrevocable standby letter of credit or cash
deposit as described in Section 27 of this Franchise Agreement.

“Service Interruption” shal mean the loss of picture or sound on one or more Channels.

“Service Areg’ shal mean the entire area within the corporate limits of the City where Grantee
provides Cable Service.

“Subscriber” means any Person lawfully receiving any Cable Service provided by Grantee by
means or in connection with the Cable System, who is ether required to pay afee or otherwise
required by this Franchise to provide for such Cable Service.

“Video Programming” means programming provided by, or generdly consdered comparable
to, programming provided by atelevision broadcast sation.

SECTION 2 GRANT OF RIGHTSAND RULESOF CONSTRUCTION

2.1.

Franchise Grant. By this Franchise Agreement the City issues to Grantee a non-exclusive right
(or “Franchisg’) to congtruct, reconstruct, maintain, and operate a Cable System in the Public
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2.2

2.3

24

Rights-Of-Way located within the City’s Service Areg, asit currently exists and asit may exist
inthe future. The City acknowledges that the Grantee shd| offer to Subscribers other services
to be provided by the structures and facilities installed and operated by Grantee pursuant to the
Franchise. The grant of this Franchise is subject to the faithful performance and observance by
Grantee of al of the terms and conditions described in and incorporated by this Franchise
Agreement.

Acceptance of This Franchise Agreement. Grantee accepts and agreesto al the Provisions of
this Franchise Agreement (including every law, atute, ordinance, rule, regulation, and order
incorporated into this Franchise Agreement) and the obligations imposed upon Grantee
thereby.

This Franchise Agreement is subject to and shdl be governed by al requirements of the Cable
Act, as amended, and other applicable federd, state, local and City laws, ordinances, and
regulations.

No privilege or exemption is granted or conferred by this Franchise except those privileges and
exemptions specificaly prescribed herein. Any privilege claimed under this Franchise by
Grantee in any Public Right-Of-Way shdl be exercised in such a manner so as not to disrupt,
displace, or interfere with any prior lawful occupancy of that Public Right-of-Way.

Grantee shall have no recourse whatsoever againgt the City for any loss, cost, expense, or
damage arigng out of any Provison or requirement of this Franchise Agreement and its lawful
enforcement by the City.

Franchise Non-Exclusive. This grant of authority to operate a Cable System in the City and the
right to use and occupy the Public Rights-Of-Way for the purposes herein set forth shall not be
exclusve. The City reservestheright, at its discretion, to grant other new or prospective cable
televison franchises, provided that any such grant shdl be on terms and conditions which are no
more favorable or no less burdensome than those set forth in this Franchise, which terms or
conditions, taken in their totality, would create a competitive disadvantage for Grantee as
compared to such new or prospective franchisees.

Resarvation of Rights. In addition to any rights specificaly reserved to the City by this
Franchise Agreement, the City reserves to itsdf every right and power vested in the City by
gpplicable law, aswdl as the Charter of the City and any ordinance adopted by the City
Council.

The rights reserved to the City and Grantee under this Franchise Agreement arein addition to
al other rights held by the City and Grantee, whether authorized by the San Diego Municipd
Code, or any other gpplicable federa, state, or loca law, ordinance, rule, or regulation. No
action, proceeding or exercise of aright by the City or Grantee shdl affect any other right which
may be held by the City or Grantee.



2.5.

Neither the grant of this Franchise nor of any other franchise, nor any Provisions contained
therein, shdl condtitute awaiver or bar by the City to the lavful exercise of any governmentd
right or power. This Franchise does not relieve Grantee of any applicable requirement or
provison of the San Diego Municipa Code; of any federd or Sate law; or of any federd, Sate,
or City rule, regulation, or specification, including, but not limited to, any requirement relating to
Street work, Street excavation permits, or the use, removal or relocation of property in Streets,
except as ecificaly prescribed herein.

Any use of the Cable System for provison of services not authorized by this Franchise
Agreement must be approved by the City outsde of this Franchise Agreement, to the extent
dlowed by federd, state, or locdl law.

The City reservestheright, and in accepting this Franchise, Grantee shdl acknowledge and
accept the City's right to adopt, to incorporate into the San Diego Municipa Code and to
incorporate by reference into the Franchise Agreement, any additiona rules, regulations, terms,
conditions authorized or permitted by state or federad law as the City Council finds necessary in
the lawful exercise of the City's congtitutiona powers, the City's police powers to protect the
public hedlth, safety or welfare, the City's powers of taxation, and the City's powers of eminent
domain. Neither the granting of any franchise by the City nor any Provision of this Franchise
Agreement shal congtitute awaiver or bar to the lawful exercise of any governmentd right or
power, including those rights and powers vested in the City.

Force Majeure. In the event Granteg's performance of any of the terms, conditions or
obligations required by this Franchise Agreement is prevented by an event of Force Mgeure,
such inahility to perform shal be deemed excused and no liquidated damages or sanctions shdl
be imposed as a result thereof, but only to the extent such Force Mgeure Event prevents
Grantee from performing its Franchise obligations.

SECTION 3 DESIGNATED SERVICE AREA

31

Service Area. The Service Areashdl condtitute dl areas within the corporate limits of the City
of San Diego plus dl areas annexed thereto which meet the service criteria established by the
terms of Section 9.1.

SECTION4 FRANCHISE TERM

4.1

4.2

Term. Theterm of this Franchise shdl be fifteen (15) years, commencing on the Effective Date
of the Franchise as provided in Section 34.

Teamination This Franchise and dl rights of Grantee thereunder shdl automatically terminate
on the expiration of the term of this Franchise, unless an extension is granted by the City or the
Franchise previoudy has terminated or been revoked, in accordance with this Franchise
Agreement. Upon termination Grantee shdl be required to follow the Provisons for
discontinuance and remova of the Cable System pursuant to Section 8.16.
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SECTIONS5 MASTER IMPLEMENTATION PLAN/CEQA COMPLIANCE

5.1

5.2

5.3

Master Implementation Plan. The award of this Franchise is based upon ageneral description
of the work to be performed and the Servicesto be offered pursuant to the terms of this
Franchise. The physica characterigtics of the work necessary to implement Grantee' s plan and
the necessary congtruction permits or other permits required by the City to accomplish that
work cannot be defined until sufficient preliminary engineering and design tasks are completed
by Grantee. Upon the Effective Date of this Franchise, Grantee shal promptly undertake dl
engineering and design tasks necessary to complete a Magter Implementation Plan for
implementation of the Grantee' s System. The Master Implementation Plan shal provide
aufficient level of detall to determine the location of above ground and below ground
improvements as required for full environmenta review of Grantee's System. The Master
Implementation Plan shal be submitted to the City for review and written approva. The
Magter Implementation Plan shdl include the Siting of the Business Service Center and the
Primary Processing Center. The Business Service Center shdl be constructed and maintained
within the boundaries of the City. It isthe intent of the parties hereto that the Primary
Processing Center shdl be congtructed and maintained within the boundaries of the City.
Grantee shdl, however, have the right to build the Primary Processing Center outside the
boundaries of the City if such location is dictated by the architecture of Grantee' s system.
Grantee shdl not proceed with congtruction of any portion of its System unless and until the
Magter Implementation Plan is gpproved by the City.

CEQA Compliance. Grantee shal incorporate environmenta considerations into the
conceptuaization, design and planning of the Master Implementation Plan, as required pursuant
to CEQA Guiddine 15004(3). The Master Implementation Plan shall be subject to full CEQA
review and compliance, with the City as the lead agency. As specified in the Land Devel opment
Code section of the San Diego Municipa Code (Article 8, Divison 1), the Planning and
Devedopment Review Director of the City shdl: (1) conduct environmentd review of the
Magter Implementation Plan, including a determination of the information required to perform
the review; (2) determine the environmental significance based on gpplicable adminigrative
guidelines, (3) determine the type of environmental document required; and (4) prepare
environmental documents for certification by the City as required by CEQA. Grantee shdl not
proceed with congruction of any portion of its System unless and until the City Council certifies
full compliance with applicable CEQA requirements.

Costs. Grantee shdl be respongble for dl cogts of compliance with CEQA and the obligations
in this Section, including direct or indirect costs of Grantee, the City, or third parties retained to
assigt with performance of the obligationsin this Section.

SECTION 6 CONSTRUCTION OF NETWORK

6.1

Condruction Schedule. After full compliance with the Provisons of Section 5, the City shall
issue a Notice to Proceed for Grantee to congtruct Grantee' s System in the Service Arealin

-10-



6.2

6.3

accordance with the Construction Schedule and as proposed in the Phasing Map, attached
hereto as Exhibits“ A-2" and “ A-1" respectively, and incorporated herein by this reference.
The phasing of congtruction proposed in Exhibit “A-1" shdl be modified in the Notice to
Proceed as may be necessary to comply with Section 5.

Failure of Grantee to substantialy adhere to the Construction Schedule in accordance with
Exhibit “A-2,” as determined by the City Manager, shal subject Grantee to damages as set
forth in Section 28. Grantee shdl not be held ligble for failure to subgtantialy adhere to the
Construction Schedule for any Force Mgeure Event.

Condruction Plans. After full compliance with the Provisons of Section 5 and prior to the
commencement of congtruction and ingtalation work for each phase of congructionin
accordance with the Congruction Schedule and Master Implementation Plan, Grantee shdll
submit a Congtruction Plan to the City Manager or designee for review and approvd for each
phase of congtruction of Grantee's Cable System. The Congtruction Plans shdl include a
aufficient level of detall for issuance of permitsincluding, but not limited to, location, plan profile,
and specifications of the materias and equipment proposed to be ingtdled. The Congtruction
Plan shdl be prepared in compliance with the current City standards and specifications. A
traffic control plan shdl be incorporated into the Congtruction Plans, and will be reviewed by
and require approva of the City Manager. The complete set of Congtruction Plans shall be to
the satisfaction of the City Manager. Prior to the issuance of a permit to construct, al fees must
be paid. Said fees shall include, but are not limited to, plan check fees, permit fees, and

ingpection fees.

After full compliance with the Provisons of Section 5, Grantee may congiruct or have
constructed each phase of Granteg’ s Cable System once the construction for that phase has
been approved by the City Manager and gppropriate permitting pursuant to this Franchise and
the San Diego Municipa Code has been issued by the City.

Approva by the City Manager of the Congtruction Plans or any work performed under the
Congtruction Plans shall not release Grantee from the responghbility for or the correction of any
errors, omissons, mistakes, or other inaccuracies that may be contained in the Construction
Mans.

Congruction Bond. Prior to the commencement of construction and ingtallation work for each
phase of congtruction, in accordance with the Congtruction Schedule, Grantee shall provide a
Congruction Bond in an amount required by the City Manager which shdl represent the vaue
of the estimated cost of restoration of the public Right-of-Way. Such Congtruction Bond shall
be provided by Grantee, as principa, and issued by a corporation authorized to do businessin
the State of Cdiforniaand gpproved by the City Manager. This Congtruction Bond shal be
separate from the irrevocable letter of credit or cash deposit described in Section 27.
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SECTION7 MAPS

71

Maps Required. Grantee shdl maintain at itslocd office an accurate set of maps showing al of
Grantee' s Cable System equipment ingtadled in the Public Right-of-Way of the City. Such
maps shall be made available for ingpection 8:00 am. through 5:00 p.m., Monday through
Friday by the City upon request to Grantee upon request the City shall be provided up to three
(3) duplicates of any and dl maps maintained by Grantee a no charge to the City.

SECTION 8 CONSTRUCTION PRACTICES

8.1

8.2

8.3

Standards. Grantee agrees to perform al construction in accordance with the San Diego
Municipal Code, sate, and federd laws and al cable teevision industry construction practices
and procedures while condructing, operating, and maintaining its Cable System within the
Public Right-of-Way. Such condtruction practices shdl include, but not be limited to the most
current version of: (i) Current Standard Specifications for Public Works Congtruction Including
Regiond and the City of San Diego Supplement Amendments, (i) Standard Specid Provisons
for Sgnds, Lighting, and Electricd Systems of the City of San Diego, (iii) Current City of San
Diego Standard Drawings, (iv) City Utility Coordination Committee Policies and Procedures
Manud, (v) CPUC Generd Order 95 and Generd Order 128, (vi) National Electrical Code,
(vii) National Electrical Safety Code and dl future policies, procedures, rules and regulaions as
may required by the City, Sate, or federd requirements.

No Burden on Public Right-of-Way. Grantee shall not erect, ingtall, construct, repair, replace
or maintain its Cable System in such afashion as to unduly burden the present or future use of
the Public Right-of-Way. If the City in its reasonable judgment determines that any portion of
the Cable System is an undue burden, Grantee & its expense, shal modify its System, or take
such other actions as the City may determine are in the public interest, to remove or dleviate
the burden, and Grantee shal do so within the time period established by the City and & no
cost to the City.

Redtoration of Property. Grantee shal immediately restore, at its sole cost and expense, as
required by the San Diego Municipa Code any portion of the Public Right-of-Way that isin
any way disturbed by the construction, operation, maintenance or remova of the Cable System
to the same or better condition than that which existed prior to the disturbance, and shdl, at its
sole cost and expense, immediately restore and replace any other property, real or persond,
disturbed, damaged or in any way injured by or on account of Grantee or by its acts or
omissons, to the same or better condition as such property, was in immediately prior to the
disturbance, damage or injury. Such arestoration shal start promptly but no more than fifteen
(15) days, from Grantee becoming aware of the problem.
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8.4

8.5

8.6

8.7

8.8

8.9

8.10

Reocation of Fadilities. Grantee shall at its own cost and expense, protect, support, disconnect
or remove from the Public Right-of-Way any portion of the Cable System when required to do
30 by the City or Agency as provided in San Diego Municipal Code.

Joint Use. Grantee shdl permit the joint use of its conduits and facilities located in the Public
Right-of-Way by utilities and by the City or other Agencies to the extent reasonably practicable
and upon payment of areasonablefee. In areas of the City where the City Manager finds that
the Public Right-of-Way will not readily accommodate further underground facilities, the City
Manager may require the Grantee' s conduits in such areas to be oversized, duplicated, or
placed in multiple configurations, and Grantee shal share the use of its underground conduits
and multiple configurations at such locations at reasonable rates in accordance with Grantee's
current or future needs for its own operations. Grantee shdl have the right to impose terms and
conditions which conditions will serve to protect the health and safety on such joint usage by
other parties which conditions are applied to other franchisees in a non-discriminatory fashion
and are congstent with industry standards and practices and the integrity of the Cable System.

Private Property. Grantee shdl be subject to dl laws and regulations regarding private
property in the course of congtructing, ingtaling, operating, or maintaining the Cable System in
the City.

Underground Facilities. Grantee's cable, wires, and other equipment shdl be placed
underground wherever existing dectric, telephone, and cable televison utilities are underground.
Grantee shal coordinate its underground construction and other work in the streets and Public
Right-of-Way with the City’s program for street construction, rebuilding, and resurfacing. In
new developing areas, Grantee shdl ingtal the necessary cables, wires or other equipment at
the same time and utilize the same trenches as other utility eectric, telephone, and cable
televison companies, provided that Grantee shall have been given sufficient notice of such
trenching S0 as to permit the timely coordination of Smultaneous congtruction.

Street Trench Cut Moratorium/\Warrantee. Grantee shdl pay dl fees and comply with dl the
provisions of the San Diego Municipal Code and related procedures established by the City
Engineer pertaining to street cut moratoriums and street cut warrantees.

Utility Planning/Underground Converson Grantee shal be a member and participant in the
City’s Utilities Planning Committee and Underground Utility Converson Committee for the
coordination of underground construction and the conversion of overhead utilitiesto
underground systems.

Pedestals. Grantee may ingtdl powered (“active’) pedestals, nodes, and backup power
supplies aboveground where exigting utilities are underground to the extent consistent with the
City’s congtruction standards. Aboveground active equipment structures shall be located to an
extent possible in the least obtrusive location to minimize negative impacts including the
following types of aress.
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8.11

8.12

8.13

(A)  adjacent to non-resdentia properties
(B)  adjacent to the Sdes of rear yards of residentia properties on mgor streets
(C) located as close as possible to the property line

Prior to theingalation of aboveground equipment structures, Grantee shdl notify, by first class
mail, al property owners of those properties where such facilities are to be located. Such
notice shall show the size, type and specific location of the proposed facility, type of screening,
the intended date of ingtdlation, and telephone numbers where residents can contact Grantee.
This mailing shal occur not less than fifteen (15) days prior to any such inddlation.  Prior to
the ingdlation, Grantee shdl investigate al protests and, after contacting the property owner,
determine the gppropriate action necessary to resolve the Situation including the addition of
landscaping, barriers or the sdection of an dternative location for such structure.

Grantee shdl promptly remove dl graffiti on any sructure. In the event Grantee fails to remove
al graffiti from the structure within two (2) business days after notice by the City, the City shdll
have the right to remove any graffiti and the Grantee shdl reimburse the City for dl cods
incurred for the removal within thirty (30) days of receipt of abill for work done.

Notice of Cable System Congtruction. Grantee shdl, at least forty-eight (48) hours prior to
commencement of such work, notify the City and residents or business owners on affected
Streets of any materid condruction, resulting in materid interference with the use of Public
Right-of-Way, or mgor repairsincluding any which require Street or sdewalk trenching, but
excluding routine repair and maintenance activities which do not cause materid interference with
the use of Public Right-of-Way,. Notification may be provided on a phase-in basis to notify
resdents or business ownersin areas immediately affected rather than to al resdents or
business owners generaly. Grantee shdl provide such notification by either leaving one
appropriate notice (e.g., adoor hanger notice) at each affected residence or place of business
or by sending one appropriate notice by firg-class mail, whichever form of notification, in the
reasonable judgment of Grantee, is more likely to provide al affected Persons with adequate
advance notice at least forty-eight (48) hours prior to work commencement.

New Developments. Grantee shdl ingdl its Cable System (excluding Drops to individua
dweling units) in al new subdivisons and devel opments on the date on which other utility
fadilities are ingaled in such subdivison or developments . Such requirement shal not apply in
any instance where Grantee has not been notified of the date and location of such potential
ingdlation.

Verification of Completion of Congruction Congtruction of the Cable System, as described in
this Section shall not be consdered complete until:
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8.14

8.15

8.16

8.13.1 Grantee has accomplished al of the following in every portion of the Service Area: (i)
for aerid condruction, put up al necessary strand and lashed al necessary cable
(including trunk and feeder cable); (i) for underground congtruction, laid dl cablein
conduit or by direct buria and refilled al trenches, restored all road surfaces, and,
except where prevented by westher conditions, restored al landscaping; (iii) installed
al service node components, amplified housings and modules, or their equivadents
(including the modules for return path sgnds); (iv) ingtdled dl power supplies, and
completed dl related bonding and grounding; (v) instaled al necessary connectors,
gplitters, and taps; (vi) indtaled dl necessary processing equipment; (vii) completed any
and dl other congtruction necessary for the Cable System to be ready to ddliver the
Cable Service advertised to Subscribers, herein to every residence located in the
Service Areafor each designated phase of Grantee' s Congtruction Schedule as
identified in Exhibit “A” of this Franchise.

8.13.2 At the sole option of the City, the City has received a written report from an
independent professiond engineer sating that Grantee' s Cable System satisfies dl
requirements of Section 8.1 of this Franchise pertaining to congtruction standards.

8.13.3 The City has verified the congtruction of an I-Net, as described in Section 14 herein.

Failure to Perform Street Work. Upon failure of Grantee to commence, pursue, or complete
any work required by law or by the Provisons of this Franchise to be donein any Street within
areasonable period of time and to the reasonable satisfaction of the City Manager, the City
Manager may, in accordance with the San Diego Municipa Code, cause such work to be
done and Grantee shdl pay to the City the cost thereof and the itemized amounts reported by
the City Manager to Grantee, within thirty (30) days after Grantee' s receipt of such itemized

report.

Discontinuance of Public Right-of-Way. If aPublic Right-of-Way where Grantee has facilities
is vacated, eiminated, discontinued or closed, Grantee shall be notified of said street vacation.
All rights of Grantee under this Franchise to use the Public Right-of-Way shdl terminate and
Grantee, within the time period designated by the City Manager, shal remove at no cost to the
City, the Cable System from such former Public Right-of-Way unless Grantee obtains all
necessary easements or court order alowing Grantee to use the area and space pertaining to
the former Public Right-of-Way. Where reasonably possible, and to the extent consistent with
the trestment of other utility facilities in the Public Right-of-Way, the City shdl reserve
easements for Grantee to continue to use the former Public Right-of-Way. Grantee shall be
provided at least thirty (30) days written notice of any proposed vacation proceedings involving
itsfadilities

Discontinuance and Remova of the Cable Sysem. Upon the revocation, termination, or
expiraion of this Franchise, Grantee shdl immediately discontinue the provision of Cable
Services and dl rights of Grantee to use the Public Right-of-Way shall cease. Grantee, a the
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direction of the City, shal remove its Cable System, including al supporting structures, poles,
transmission and distribution System and other appurtenances, fixtures or property from the
Public Right-of-Way, in, over, under, dong, or through which they are ingtalled within sx (6)
months of the revocation, termination, or expiration of this Franchise. Grantee shal adso restore
any property, public or private, to the condition in which it existed prior to the ingdlation,
erection or condtruction of its Cable System, except with respect to any improvements made to
such property subsequent to the congtruction of its Cable System; with respect to any such
subsequent improvement, Grantee shal ensure that it restores any such improvement to the
condition in which it existed immediately prior to the remova of the portion of the Cable
System which has affected the improvement’ s condition, unless the owner of the improved
object chooses another course of action. Restoration of municipa property including, but not
limited to, the Public Right-of-Way shall be in accordance with the directions and specifications
of the City, and dl applicable laws, ordinances and regulations, at Grantee' s sole expense. If
such remova and restoration is not completed within Six (6) months after the revocation,
termination, or expiration of this Franchise, dl of Grantee' s property remaining in the affected
Public Right-of-Way may, at the option of the City, be deemed abandoned and it may, at the
option of the City, become its property or the City may obtain a court order compelling
Grantee to remove same. In the event Grantee fails or refuses to remove its Cable System or
to satisfectorily restore dl areas to the condition in which they existed prior to the origina
congtruction of the Cable System, the City, at its option, may perform such work and collect
the cogts thereof from Grantee. No surety on any Security Fund instrument described in
Section 27 shdl be discharged until the City has certified to Grantee in writing that the Cable
System has been dismantled, removed, and dl property restored, to the satisfaction of the City.

SECTION 9 SERVICE EXTENSION

9.1

Savicelline Extenson No line extenson charge or comparable charge shal be imposed on
any current or potential Subscriber for extensions of the Cable System whenever the Grantee
receives requests for service by a potentia Subscriber and there are at least twenty five (25)
dwelling units or other potentia Subscribers within five thousand two hundred eighty (5,280)
cable bearing strand feet (one mile) of Grantee' s trunk or distribution cable, and Grantee shall
extend its Cable System to such potentia Subscriber(s) at no cost to said potential
Subscriber(s). The five thousand two hundred eighty (5,280) feet distance or any multiple or
fraction thereof shal be measured in extenson length of Grantee' s trunk and feeder cable
required for Cable Service which is located within the Public Right-of-Way or an existing
available easement.

SECTION 10 PAYMENTSTO THECITY

10.1 Franchise Fee. Grantee agreesto pay to the City in lawful money of the United States five

percent (5%) of Gross Revenues earned, or in any manner gained or derived by Grantee from
the operations and business of providing Cable Servicesin each caendar year or portion
thereof, during the term of this Franchise Agreement. Franchise Fee payments made to the
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10.2

10.3

City by Grantee pursuant to this Section shal not include and shall be separate from other City
fees and taxes such as, but not limited to, business tax, ingpection, permit and streetcut fees.
Such payments shal be made within thirty (30) days after the cdendar quarters ending on
March 31, June 30, September 30, and December 31 in each year during the term of this
Franchise Agreement and thirty (30) days after the expiration or termination of the term of this
Franchise Agreement.

Revenues collected as Franchise Fees shall be included in Gross Revenues, unless and until
such apractice is prohibited by an authority of competent jurisdiction and said prohibition has
been upheld by afina order or judgment issued by a court of competent jurisdiction. For
purposes of this Section, an order or judgment shal be considered “find” when such order or
judgment is not gppedled or, if such judgment or order is gppeded, upon the find conclusion of
such gpped upholding such order or judgment.

Discounted Rates. In the event the Subscriber chargeis lower in aggregate than what would be
charged for the Services individualy, then the amount of the Gross Revenue to be dlocated to
each Service shdl be proportiona to the individua price of such Service compared to the
aggregate of theindividua charge of such Services when purchased individudly.

No Fee Deductions. Grantee expresdy acknowledges and agrees that:

10.3.1 Except for the payments expresdy required by Section 10.1, none of the payments or
contributions made by, or the services, equipment, facilities, support, resources, or
other activitiesto be provided or performed by Grantee at the direction of the City or
otherwise pursuant to this Franchise Agreement, or otherwise in connection with the
congtruction, operation, maintenance or upgrade of any Cable System or other system,
are Franchise Fees chargeable againgt the compensable payments to be paid to the City
by Grantee pursuant to this Section 10.1.

10.3.2 Except with respect to the taxes described in Section 10.6, the compensation and other
payments to be made pursuant to this Franchise Agreement shal not condtitute atax,
and shdl be in addition to any and all taxes of generd gpplicability or other feesor
chargeswhich Grantee or any Affiliate shal be required to pay to the City or to any
date or federd Agency or authority, dl of which shdl be separate and ditinct
obligations of Grantee and Affiliates

10.3.3 Nether Grantee nor any Affiliate shal have or make any clam for any deduction or
other credit of al or any part of the amount of the compensation or other payments to
be made pursuant to this Franchise Agreement from or againgt any City or other
governmenta taxes of generd gpplicability (including any such tax, fee, or assessment
imposed on both utilities and cable operators or their services but not including a tax,
fee, or assessment which is unduly discriminatory againgt cable operators or cable
subscribers or income taxes) or other fees or charges which Grantee or any Affiliateis
required to pay to the City or other Agency.
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10.4

10.5

10.6

10.7

10.3.4 Nether Grantee nor any Affiliate shadl apply or seek to gpply dl or any part of the
amount of the compensation or other payments to be made pursuant to this Franchise
Agreement as a deduction or other credit from or againgt any City or Agency taxes of
generd gpplicability (other than income taxes) or other fees or charges, each of which
shdl be deemed to be separate and distinct obligations of Grantee and Affiliates; and

10.3.5 No acceptance of any payment by the City shal be construed as an accord that the
amount paid isin fact the correct amount, nor shall such acceptance of payment be
consgtrued as ardease of any clam the City may have for further or additiond sums
payable under the provision of this Franchise Agreement.

Franchise Fee Statement. Grantee shdl prepare and submit to the City with each Franchise
Fee payment a statement, verified by Grantee or duly authorized representative of Grantee and
in aform acceptable to the City Auditor, showing in such form and detall the facts materid to
determine the amount of Franchise Fee due to the City for the previous caendar quarter.

Financid Records. Grantee shall permit the City or duly authorized representative of the City
upon thirty (30) days written notice to audit, examine, make excerpts or transcripts of al
records and data pertaining to enforcement of all matters covered by this Franchise Agreement
which are created, kept, or maintained by the Grantee or under the Grantee's control
concerning the operations or transactions of the Grantee. Such records and data shall be made
available within the City of San Diego and shdl be retained for a period of not less than three
years following the City’ s receipt of said payments under this Franchise Agreement. To the
extent permitted by law, the City agreesto treet as confidentia the information disclosed by the
Grantee.

Possessory Interest Tax. By accepting this Franchise, Grantee acknowledges that notice is and
was hereby given to Grantee pursuant to California Revenue and Taxation Code Section 10.6
that use or occupancy of any public property pursuant to the authorization herein set forth may
Creste a possessory interest which may be subject to the payment of property taxes levied upon
such interest. Grantee shdl be solely ligble for, and shal pay and discharge prior to
delinquency, any and al possessory interest taxes or other taxes levied againgt Granteg's right

to possession, occupancy or use of any public property pursuant to any right of possession,
occupancy or use created by this Franchise.

Failure to Make Payments. In the event Grantee fails to make the payments for this Franchise
on or before the dates due as provided herein, Grantee shall pay as additiona consderation a
sum of money equd to one percent (1%) of the amount due for each month or fraction thereof
during which the payment is due and unpaid, asinterest and for loss of use of the money due.
The sanctions of this paragraph are not exclusive and do not preclude action by the City under
the terms of Section 28 of this Franchise Agreement in the event payments become overdue by
more than sixty (60) days.
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SECTION 11 RATES

111

11.2

11.3

Rates. Grantee' s rates and charges for the provison of Cable Services, including related
services such as equipment renta, deposits, disconnect fees, and downgrade fees may be
subject to regulation by the City to the full extent authorized by federa law. The City may from
time to time elect not to regulate Grantee' s rates and charges, and any such eection shal not
waive the City’ srights to regulate in the future.

Rate Uniformity. Grantee' srates and charges for its Cable Services shal be uniform
throughout the Service Area, except as otherwise dlowed by federd law.

Notice of Externd Cods. If Granteg s rates are regulated, then Grantee shdl notify the City in
writing at least annudly of the identity of al costs which Grantee claims are externd costs
resulting from this Franchise or action by the City that are potentialy entitled to pass through to
Subscribers under the applicable law in effect on the Effective Date or subsequent law. Such
notice shal Sate the gpproximate amount of such costs on Subscribers monthly bills and set
forth the computation of such amount. Such notice shdl be provided on adate set by the City,
and unless changed by the City, on each annud anniversary thereof.

SECTION 12 PUBLIC, EDUCATIONAL, AND GOVERNMENT ACCESSCHANNELS

121

12.2

PEG Access Channds. Grantee shall provide, a its own expense, public Channels,

educational Channds, and government Channels (“PEG Channels’) on the Cable System as
specified herein. All PEG Channds shdl be placed on the Basic Service Tier of Cable Services
and shdl be available to al Subscribers within the firgt forty-five (45) Channels on the Cable
System. All PEG Channels shdl be solely dedicated for PEG use and shdl be available
twenty-four (24) hours per day throughout the term of this Franchise at no additional cost to
Subscribers, the City, or PEG Programmers. Unless otherwise approved by the City, al
designated PEG Channds shall be activated upon theinitia deployment of the Cable System.

Carriage Requirements. PEG Channels may be tranamitted in either an andog (6 MHz NTSC)
or adigital format which is capable of carrying the same information as an andog sgnd, so long
as a dl timesthese Channds are transmitted in al formats used by Grantee to transmit the
magority of principal loca broadcast Channels that are provided to Subscribers on the Cable
System.

Grantee shdl ddiver dl PEG Channds smultaneoudy with the delivery to Grantee of PEG
sgndsfrom the City and other PEG Programmers without change in content or format unless
agreed to by the City. Grantee shdl not exercise any editoria control over any public,
educationd, or governmental use of Channel capacity.
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12.3

124

PEG Channd Allocation The City Manager shdl designate the specific PEG Programmers
and dl PEG Channdl dlocations. Theinitid dlocation of PEG Channels amongst and between
various PEG Programmers shall be as set forth below:

12.3.1 Government Channds - Two (2) government access Channels for use by the City
and/or other local government entity for the distribution of programming that isin the
public interest. Government Channels shdl be provided as designated by the City in
Exhibit “B” of this Franchise.

12.3.2 Educationd Channels - Six (6) educationd access Channdls for use by locd schools,
universties, colleges, or other educationd inditutions for educationa or smilar
programming. Initid educationd Channds shdl be provided as designated by the City
in Exhibit “B” of this Franchise. The remaining Channd activation(s) shall be provided
upon City written request. After receiving notice from the City, Grantee shdl have
ninety (90) daysto activate or reactivate any falow educationa access Channd or
Channdls.

12.3.3 Public Channds - One (1) public access Channd and public access facility for use by
the community. The public access Channed shall be provided as designated by the City
in Exhibit “B” and in accordance with the Provisons of this Franchise.

12.3.4 City Reguldions - The City may at any time upon six (6) months written notice to
Grantee dlocate or redlocate the usage of the PEG Channedls among and between
different users and PEG Programmers. This expresdy includes the City’s option to
require severd different personsto share or jointly use a given PEG Channd or
conversdly to alow one or more PEG Programmers currently sharing such a Channd to
have a Channd on which they are the sole user.

The City Manager may from time to time adopt and revise rules and procedures for Grantee's
operation of the PEG Channels for the provison of Video Programming if the PEG Channels
are not being used for their respective purposes; provided, however, such rules and procedures
shdl goply in an equitable manner to al providers of Smilar services. Grantee shdl use the
PEG Channds solely in accordance with such rules and procedures and otherwise shal have no
responsbility or control with respect to the operation of such Channdls.

Signd Input Points. Grantee shdl provide, without charge to the City or PEG Access
Programmers or users, signd input points at the locations set forth in Exhibit “B” and up to two
(2) additiond locations as specified by the City. These input points shall connect the permanent
gtudios or Channd origination centers of each PEG Channd Programmer to the Grantee
thereby establishing the connection by which such Programmers provide their programming to
Grantee for immediate transmission to Subscribers. The City Manager may change such
locations from time to time, upon reasonable written notice to Grantee, such asif the
Programmer of a Channd changes or the main studio of a Programmer moves to another
location within the Service Area
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125

12.6

12.7

12.8

Grantee shd| provide, without charge, interim remote Signd input points as designated by the
City, from up to nine (9) additiona City or School Fecility locations as specified by the City for
use by PEG Programmers from a designated |ocation such as from a community center, schoal,
library, or other facility by which such PEG Programmers provide their programming to
Grantee for immediate transmission to Subscribers. The additiona remote signa input points
which shdl be specified by the City from time to time shal be activated and available for use
within one hundred twenty (120) days of written notice by the City.

Each sgnd input point and remote signd input point shdl, unless otherwise pecified by the
City, accept baseband composite video (with audio) in analog (6MHz NTSC) format Grantee
shdl be soldy respongble for supplying and maintaining dl reated transmission lines,
modulators, and demodulators.

Educationd and Governmental Channel Interconnection In lieu of providing Sgnd input points
to designated educational and governmenta Programmer Sites, Grantee may interconnect,
pursuant to the City’s approval, with other local video service providers for the carriage of
existing government and educational access Channdls. In any case where Grantee pursues an
interconnection for the carriage of an educationa or governmenta access Channd, the Grantee
(asthe recalving video service System) shdl be respongible for the full cost of the
interconnection and access Channel signal reception from the other video service provider.

Channd Alignment. Notwithstanding Section 12.1 above, Grantee shdl pursue its best efforts
to locate PEG Access Channds on the Channd locationsidentified in Exhibit “B” unless
gpplicable law or contractud obligations prohibit such Channds from their specified placement.
Grantee shdl pursue dl reasonable efforts for the placement of PEG Channels not identified in
Exhibit “B” a the same Channd location asis provided by other video service providersin the

City.

PEG Channd Relocation. Grantee shdl provide the City and each PEG user a least ninety
(90) days notice of any change in the Channel number on which a PEG Channd will be
digtributed on the Grantee' s Cable System. Grantee shdl reimburse dl PEG users of such
Channd for the reasonable costs associated with the Channel change such as new dtationary,
logo changes, public service announcement changes, and advertisng materidsto notify
Subscribers and potential Subscribers of the change. Costs for PEG user Channedl changes
shall not exceed five thousand dollars ($5,000) for each instance of change. Grantee shdl dso
provide Subscriber notification of any PEG Channel changes that is consistent with Section
17.15 (Subscriber notices) of this Franchise.

PEG Channd Liding. Grantee shdl ligt dl PEG Channdlsin Grantee's published Subscriber
Channd guide, if any, and, to the best extent possible, include al PEG ligingsin any eectronic
Channd guides provided by the Grantee.
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12.9

12.10

1211

12.12

Public Access Fedilities. Grantee shdl provide management, facilities, and equipment for public
access video production and presentation for the public access Channel no later than three (3)
years following the gpprovad of this Franchise. All facilities for public access production shdll
adhere with the rules, regulations, and conditions of the City Council of the City of San Diego
as currently outlined and et forth in Resolution 257330 on file at the Office of the City Clerk,
and be conggtent with the public access facilities and equipment provided by other franchised
video sarvice providers. Grantee shdl locate public access facilities and equipment at
Grantee' s Business Service Center or Centers or Grantee' s Primary Processing Center if the
Primary Processing Center islocated within the City limits of the City of San Diego. Grantee
will pursue reasonable efforts to locate public access facilities and equipment at alocation that
predominantly serves the southern regions of the City.

Public Access Corporation. Grantee agreesthat it shdl, upon request of the City, in lieu of
Public Access requirements in Section 12.9, provide annua funding equivadent to Grantee's
actua annual expenses rdated to the provision of public access management, facilities, and
equipment to a public access corporation or smilar entity. Funding shall beinitiated within one-
hundred eighty (180) days from the request of the City for the transfer of funding to the non-
profit public access corporation. Payment shall be made on an annud basis or in a method
mutudly agreed to between Grantee and the public access corporation. Funding of a public
access corporation shall be increased annudly at a rate consistent with the Consumer Price
Index (CPI-Index) for the San Diego region. Grantee shdl be dlowed to redlize credits against
the annual amounts paid to the public access corporation or Smilar entity based on the
replacement vaue, as determined by the City Auditor, of Grantee' s public access equipment at
thetimeit is transferred ever to the public access corporation. Credits shall not be given for
any Grantee public access facilities and equipment sold or leased for commercid use.

Indemnification by PEG Programming Producers and Programmers. All locd producers and
users of any PEG Channds or facilities shal agree in writing to hold harmless the Grantee and
the City from any and dl liability or other injury arisng from or in connection with damsfor
failure to comply with applicable federa laws, rules, regulations, or other requirements of locad,
date, or federd authorities; for cams of libel, dander, invasion of privacy, or infringement of
common law or gatutory copyright; for unauthorized use of any trademark, trade name or
sarvice mark; for breach of contractud or other obligations, owing to third parties by the
producer or user; and for any other injury or damage in law or equity, which clams result from
the use of aPEG Channd or facility.

HDTV PEG Channd Converson. At such time when Grantee provides a mgority of loca
broadcast Channelsin a high definition televison (HDTV) or successor format, Grantee shdll,
upon the written request of the City, provide and/or convert existing PEG Channelsfor carriage
inthe HDTV or successor format. Grantee shall coordinate with the City to ensure that the
HDTV format sdlected by the City is compatible with the format employed by Grantee. The
City and each PEG Programmer shdl be responsible for al costs of conversion equipment
necessary to transmit HDTV sgnasto-Subscribers. Grantee shal modify any portion of the
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12.13

Cable System necessary for Grantee to receive PEG Programmer HDTV sgna from PEG
Programmers for distribution on the Cable System.

Secure PEG Private Access Channels. In addition to the PEG Channels provided herein,
Grantee shall provide secure PEG Private Access Channds for use by the City and PEG
Programmers. Such Channels are to be provided on a one-for-one basis as required by at
least one other franchised Cable Service provider with the City with amaximum of six (6) PEG
Private Access Channds. The City and each PEG Programmer shdl be respongble for the first
$35,000 of cogts asociated with the andlog to digital format Sgna conversion equipment
necessary to tranamit digital Sgnasto Grantee. The Grantee shdl pay dl costs which exceed
$35,000. Grantee shal modify any portion of the Cable System necessary for Grantee to
receive PEG Programmer Private Access Channdls. Grantee shal provide the City and each
PEG Programmer the ability to purchase, at the City’ s option, the secure digital Channel
termina equipment or converters necessary for the reception of the secure digital Sgndsat a
cost or rate not to exceed Grantee' s actud costs for each termind equipment device.

SECTION 13 VIDEO AND INTERNET/DATA SERVICE OUTLETSTO THECITY

131

13.2

Cable Service to the City Facilities. Grantee shdl provide, without any ingtdlation charge, one
Cable Service connection outlet to each City Facility desgnated by the City Manager.
Grantee s ingdlation obligation to each City Facility or leased City Fecility shdl be for the first
five hundred (500) feet from the Cable System. Ingdlation codts for service Dropsto City
Facilities beyond five hundred (500) feet may be assumed by the City or other entity at arate
not to exceed the actud congtruction cogts for the completion of each ingtdlation. Grantee shall
not be obligated to provide or maintain the video service didtribution system within said City
Facilities. Grantee shdl provide to each City Facility, at no charge to the City, the highest tier
of standard Cable Services and any terminal reception or converter equipment necessary to
receive such Services, including Basic Service Tier, and Cable Programming Service Tier, but
not including premium Channels and pay-per-view Channels as well as any termina reception
or converter equipment necessary to receive such premium or pay-per-view Channels.

Data Servicesto City Facilities. Grantee shdl provide in addition to the Service ingdlation and
Services described in Section 13.1 above, one (1) high-speed Internet connection or
comparable Service offered by Grantee to each City Facility as designated by the City
Manager. Each high-speed Internet or comparable Service ingtdlation ste shall be provided
with aminimum of one (1) high-speed broadband Internet/data modem or smilar data
converson device. Grantee shall provide to each such City Facility, twenty-four (24) hours per
day, seven (7) days per week at alevel of Internet service equivaent to the highest speed high-
gpeed Internet access service Grantee offers to the mgority of its resdential Subscribers.
Grantee shdl provide dl equipment and Services described in this Section at no cost to the
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13.3

134

13.5

13.6

City, and any users of this equipment, and any other beneficiaries of this equipment or of these
Services.

Video Service to Public Schools. Grantee shdl provide, without any ingdlation charge, one
Service connection outlet to each Public School within Grantee' s authorized Service Area
Grantee' singdlation obligation to each School Facility shal be for the first five hundred (500)
feet from Cable System. Ingdlation costs for Service Drops to School Fecilities beyond five
hundred (500) feet may be incurred at each School’ s option by the City or school didtrict at a
rate not to exceed the actua congtruction costs for the completion of each ingtdlation. Grantee
shdl not be respongible to provide or maintain the Service distribution system within School
Fecilities. Grantee provide to each School Facility, a no charge, the highest tier of standard
Services and any termina reception or converter equipment necessary to receive and distribute
such Servicesincluding Basic Service Tier, Cable Programming Service Tier and other tiers of
Service exclusive of premium Channels and pay-per-view Channdls.

Data Services To Public Schools. Grantee shdl providein addition to Service inddlation and
Services described in Subsection 13.3 above, one (1) high-speed Internet or comparable
Service connection offered by Grantee to each Public School site as designated by the City
Manager. Each high-speed Internet or one (1) comparable service ingtalation site shdl be
provided with high-speed Internet modem or smilar data conversion devices for use by students
and staff. Grantee shdl provide to each such School, twenty-four (24) hours per day, seven (7)
days per week, alevel of Internet/data service equivalent to the highest speed high-speed
Internet access/data service Grantee offers to the mgority of its resdentid Subscribers.

Data Services Standards. The Servicesto be provided pursuant to the terms of Section 13.3
and 13.4 above are offered subject to this quaification. Data Servicesto City and School
Fecilitieswill be the highest speed high-speed Internet access Service Grantee offersto the
mgority of the resdentid customers for the basic resdentia Internet charge without a
guaranteed level of Service. City acknowledgesthat heavy usage by other Subscribers may at
certain timesimpact the Service received at any particular location. City further acknowledges
that Grantee may dect to make available to the public different tiers of data Service with higher
tiers providing certain minimum speeds based upon higher monthly charges. The City shal have
the right to receive such higher tiers of Service subject to the payment of norma premium
charges.

Additiona Service Didribution In the event that the City or any Public School Site desiresto
have additiond interna Service connections of the Cable System or Internet/ or comparable
service offered by Grantee' s system within each City and Public School Facility, Grantee shdll
make such internal Service connections at each Facility at a cost to the City or Public School
equivaent to the actua condruction cogts for such internd ingdlations. The City or Public
Schoal shdl have the option to subcontract such internd ingtdlations at the City or Public
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13.7

13.8

School’ s sole option and expense, provided, however, work on Grantee's System, or
connections to Grantee' s Systemn, will only be performed by Grantee at City’ s expense.

Sarvice Outlet Activation The Cable Service and Internet service Provisions of Sections 13.1,
13.2, 13.3, and 13.4 shall be provided or otherwise made available to each City and School
Facility within sixty (60) days following the initid availability of Granteg' s Servicesto residentid
Subscribers within each congtruction phase as defined in the Construction Schedule provided
for in Exhibit “A-2" and upon written request by the City.

No Franchise Fee Offset. The cost and/or vaue of the equipment and the Services provided to
the entities and buildings described in this Section 13: (i) shdl not condtitute Franchise Fees, as
defined by locdl, federd, or state law and this Franchise Agreement; (i) shall not be offset
agangt Franchise Fees or any taxes, other fees, or other type of reimbursement owed to the
City; (iii) shdl not be itemized by any means, including line itemization on abill, bill surcharge, or
any itemized addition to arate paid by such a Subscriber; and (iv) shdl not be areduction to
Gross Revenue.

SECTION 14 Ingtitutional Network

141

14.2

Indtitutional Network. As part of its Cable System congtruction , phasing Grantee shall complete
congtruction of an Ingtitutional Network (1-Net), consisting of two (2) strands of dark fiber
(upstream and downstream) at no cost to the City, to dl City libraries aslisted in Exhibit “C” and
future Library Facilitieswithin sx (6) months of notice to Grantee by City. The I-Net
configuration will be included in Granteg' s System S0 as to connect and terminate at dl Library
Facilities cgpable of being interconnected with the City’s existing wide area network (“WAN"),
as goedified in Exhibit “C”.

At City’ soption, the I-Net shal be configured to provide a variety of voice, video, and data
Services, depending on the type and configuration of the selected end user equipment to be
provided and maintained by the City at its expense.

Unless the City agrees otherwise in writing, Indtitutional Network Services and the I-N¢,
including the individud fiber optic fibers congtituting dl or a portion of it, (&) shal be owned and
maintained by Grantee but provided for the exclusve use of the City and the City designated |-
Net users, for City business purposes and (b) except asindicated in this Section, shdl be
provided without charge to the City. The City shall be responsible for al costs associated with
interface operation and management and other termina equipment which will be used to connect
each Library Fecility to I-Net a each I-Net termination point.

Network Activation. Theinitia 1-Net ingdlations shal be completed concurrent with the
Congtruction Schedule in the Service Areaiin which any Library Facility islocated.

-25-



14.3 |-Net for City Usage. TheI-Net shdl be used as an extension of the City’ s existing fiber
network and shall be used for noncommerciad governmental and educationd purposes only.

14.4 |-Net Maintenance. Grantee shdl provide City with ardiable level of Inditutiona Network
Sarvice, repair and maintenance that, at a minimum, meets the following performance sandards:

14.4.1 Grantee shdl mantain aminimum of ninety-seven percent (97%) Service availability to
I-Net locations over a period of one year; provided, however, such availability factor
shdl not gpply to Service Interruptions resulting from third party damage to the System.
In no event, however, shdl the rate of Service availability fall below 95% over a period
of one year.

14.4.2 Grantee shdl respond to repair requests from City for designated critical 1-Net functions
and equipment within four (4) hours of the request. Grantee shall respond to other
repair requests within eight (8) hours of the request.

14.4.3 Grantee shdl provide ongoing maintenance at its discretion, as it deems necessary.
Grantee shall whenever reasonably practical provide at least one week advanced notice
to any affected I-Net location of any maintenance requiring temporary interruption of
Service, except in emergency Stuations.

14.4.4 Grantee shdl be responsble for dl necessary ingpections and performance tests of the
Grantee-provided portion of the I-Net exclusive of end-user equipment . Scheduled
tests shall be performed at least once per year, with test results available for City

ingpection.

There shdl be no charge to the City for maintenance, repair, and/or replacement of the Grantee
provided portion of the I-NET. Furthermore, the cost and/or value of thisI-Net: (i) shall not
congtitute Franchise Fees, as defined by federd or state law and this Franchise Agreement; and
(i) shal not be offset againgt Franchise Fees or any taxes, other fees, or other type of
reimbursement owed to the City.

SECTION 15 TECHNOLOGY CAPITAL GRANT

15.1 Technology Capitd Grant. Grantee shdl provide the City a Technology Cepitd Grant in the
amount of five hundred thousand dollars ($500,000) to be utilized for the purchase and
ingalation of capita improvements for PEG Access, Inditutional Network, and other affiliated
equipment and services. This Technology Capital Grant shdl be paid by Grantee in two
ingalments as follows: (1) $250,000 sixty (60) days after the Effective Date of this Franchise;
and (2) $250,000 on or before the third year anniversary date of the Effective Date of this
Franchise. The cost and/or vaue of these technology grants. (i) shdl not condtitute Franchise
Fees, as defined by federa or state law and this Franchise Agreement; (ii) shal not be offset
againgt Franchise Fees or any taxes, other fees, or other type of reimbursement owed to the
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City; (iii) shdl not be passed through to the City or to Subscribers by any means, including line
itemization on abill, bill surcharge, or any addition to arate paid by such a Subscriber, unless
alowed by applicable law; and (iv) shal not be areduction to Gross Revenue.

SECTION 16 EMERGENCY ALERT SYSTEM

16.1 Emergency Alert System Grantee shall provide, without charge to the City, an emergency dert
System (“Emergency Alert System”) congisting of both of the following:

16.1.1 Anadl Channd dert sysem s0 asto dlow audio announcements and video text crawls

16.1.2

by the City on dl Subscriber Channds. The audio announcements shall autometicaly
override (i.e. blank) al programming otherwise being provided on such Channels and
the video text crawl shall be superimposed on existing programming. The City may use
either the audio announcement or the video text crawl, at itsoption. The City’s use of
such system shdl be in accordance with San Diego Municipa Code, ordinances or
policies and the City shall be soldly responsible for the content and accuracy of any
message conveyed.

An Emergency Alert Sysem (“EAS’) or successor to that syslem complying with dl
requirements imposed from time to time by the FCC, including without limitation the
requirement currently set forth in the FCC regulations that a Cable Systems tranamit a
visud EAS message on at least one Channel and that Cable System aso provide video
interruption and audio EAS message on al Channels with the video further stating which
Channd is carrying the visual message. Grantee shdl tranamit on the EAS federd, date
and locd EAS messages. |n establishing its EAS, Grantee shdll, in accordance with
FCC or other gpplicable regulations, cooperate with the City on the use and operation
by the City of the Emergency Alert System.

SECTION 17 CUSTOMER SERVICE STANDARDS

17.1 Customer Service Compliance. With respect to Cable Service, Grantee shdl at dl times comply
with the more stringent of the Provisions of the customer service and consumer protection
Provisons of this Franchise, FCC Rules and Regulations, state law, and those adopted by the
Grantee which differ from state or federa regulations and which are gpplied equdly to dll
providers of smilar Services.

17.2

Right to Amend. The City reservestheright to ater or amend the customer service standards as
et forth in this Section, including adopting ordinances stricter than or covering items not
presently set forth in this Section, provided, however, any such dteration or amendment shall
have equitable gpplication to any and dl cable franchisesin the City. The City agrees to meet
and confer with Grantee on any proposed change prior to taking such action, and to provide
Grantee with a least forty-five (45) days prior notice of such action.
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17.3

17.4

175

Anti-Redlining. Grantee shal comply with applicable locd ordinances, state law, and federa
law and assure that access to Servicesis not denied to any group of potentia residential
Subscribers or group of Subscribers, because of socia or economic status, race, gender, or
sexud orientation.

Sarvice Inddlation. Standard ingdlations will be performed within five (5) business days after
an order has been placed. “Standard” ingtdlations are those that are located up to one hundred
fifty (150) feet from the exidting distribution System. This standard shal not apply to indalations
requiring Sgnificant indde wall ingdlations.

All Grantee personnd and contract personnd contacting Subscribers or potential Subscribers
outside of the customer service business office shal be clearly identified through picture
identification as associated with the Grantee.

Ingtdlations and Service Calls. The following shdl apply to al Subscribers requesting
ingalations or service: (95% of the time as measured quarterly)

Ingtalations or service calls shdl be available during Norma Business Hours to meet the needs
of the resdents of the community. Grantee shdl offer at the Subscriber’s option (1) a specific
time mutually agreed upon between Subscriber and Grantee, or (2) an appointment window of
no more than four (4) hours, or (3) adate certain firs cal of the day, last cdll of the day, or “call
to meet” service cdl on afirg-come, fird serve bass. Nothing shdl prohibit the Grantee from
scheduling service cdls and inddlation activities outsde of Norma Business Hours for the
express convenience of the Subscriber. Except in the case of Force Mgeure, an emergency, or
inclement westher preventing Service, Grantee shdl not cancel an gppointment with a Subscriber
after 8 PM on the business day prior to the scheduled appointment.

If a Grantee representative is running late for an appointment with a Subscriber and will not be
able to keep the gppointment as scheduled, the Subscriber will be contacted. The appointment
will be rescheduled, as necessary, a atime which is convenient for the Subscriber within a
maximum two-hour window.

In the event access to the Subscriber’s premises is not made avallable to Grantee' s
representative when the representative arrives during the established gppointment window, the
technician shdl leave written notification stating the time of arriva and requesting that the Grantee
be contacted again to establish a new appointment window. Grantee shal not be required to
provide written notification for a new gppointment window in cases where the Grantee is

advised that they will not be given access to the Subscriber’ s premises during the appointment
window.

A violation by the Grantee of the Provisons of this Section shdl automaticaly entitle the

Subscriber to one month of free standard Service or twenty-dollars ($20) credit against
Subscriber cogts for basic and expanded basic service whichever is greater or dternatively, the
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17.6

17.7

17.8

17.9

Subscriber may eect to pursue the rights or privileges provided for under section 1722 of the
Cdifornia Civil Code or other legd requirement regarding actual Subscriber |osses pertaining to
lost wages or other expenses resulting from the failure of the Grantee to meet service cdl
obligetions.

Grantee will notify Subscriber about the four-hour service window at the time when the
Subscriber cdlsfor Service aswel asin dl notifications required by Section 17.15 herein.

Service Disconnection. Grantee shdl promptly disconnect any Subscriber who so requests
disconnection. No period of notice prior to requested termination of Service shal be required of
Subscribers by Grantee. No charges shal be imposed upon the Subscriber for, or related to,
disconnection or for any Services ddlivered after the effective date of the disconnect request. If
a Subscriber fails to specify an effective date for disconnection, the effective date shdl be
deemed to be the day following the date the disconnect request is received by the Grantee.

Service Interruption Response. Excluding Events of Force Mgeure, the Grantee will begin
working on Service Interruptions promptly and in no event later than 24 hours after the

I nterruption becomes known. The Grantee must begin actions to correct other Service
problems the next business day after natification of the Service problem. The term "Service
Interruption” means the loss of picture or sound on one or more Channels.

Grantee shdl begin working on Subscriber Complaintsinvolving impairment of degradation of
sgnd qudity (other than a Service Interruption) promptly and in no event later than the next
business day after the problem has been reported to the Grantee. Grantee shal be deemed to
have begun work under the Provisions of this Section when a technician begins work on the
problem in question.

Grantee shall provide an affected Subscriber, upon request by the City or the affected
Subscriber, with one day’ s free Service (equivaent to the video service they were receiving at
the time of the interruption) for each day or portion thereof of Service Interruption experienced
by the Subscriber.

Under Normal Operating Conditions, Grantee shall meet the stlandards of this Section no less
than ninety-five percent (95%) of the time measured on a quarterly basis.

Voluntary Service Interruptions. Grantee may voluntarily interrupt Service only for good cause
and for the shortest time possible. To the extent reasonably possible, any such interruption shall
be preceded by twenty-four (24) hour advance notice to the Subscriber based upon the
foreseeability of sad Interruption.

Office Avallability. Grantee shdl maintain a full-service customer service business office
located at Grantee' s Business Service Center or Centers where Subscribers may pay their bills
(by either cash, check, or credit/debit card), return Subscriber premise reception equipment or
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17.10

17.11

17.12

comparable items, recaive information on Grantee Services, or any other Grantee/Subscriber
related transaction. The customer service business office shdl be available for dl customer
services during Normal Business Hours including at least some evening hours on a designated
week night and some weekend hours in accordance with most Smilar businessesin the
community.

Grantee shdl maintain at least one billing payment center separate from the customer service
business office described in this Section. Any such billing payment center shal be conveniently
located within the incorporated City limits where Subscribers may pay their bills (in either cash,
check, or credit/debit card) and return Subscriber premise equipment or comparable items, that
will be open a least from 8 AM to 5 PM Monday through Friday.

Tdephone Avallability. Grantee shal maintain atoll-free telephone number listed in the
directories of the telephone companies serving the City to be so operated that Complaints and
requests for repairs and adjustments may be received any time, day or night, seven days a week.
Trained Grantee representatives will be available to respond to al Subscriber telephone inquiries
during Normal Business Hours. After Norma Business Hours, the access line may be answered
by aservice. Inquiriesreceived after Normal Business Hours must be responded to by atrained
Grantee representative by the next business morning.

Telephone Response. Under Norma Operating Conditions, telephone answer time by a
customer service representative, including wait time, shal not exceed thirty (30) seconds when
the connection is made. If the call needs to be transferred, transfer time shal not exceed thirty
(30) seconds. These standards shdl be met no less than ninety (90) percent of the time under
Norma Operating Conditions, measured on a quarterly basis.

Under Norma Operating Conditions, the Subscriber will receive abusy sgnd less than three
percent (3%) of thetime.

Under Normal Operating Conditions, no more than three percent (3%) of Subscribers calls shall
be abandoned.

Grantee shdl maintain equipment to satisfactorily perform surveys to measure compliance with
the telephone answering standards and shal make such surveys available for the City inspection
upon request.

Subscriber Information. Grantee shdl not disclose the name and address of a Subscriber for
commercid gain to be used in mailing lists or for other commercia purposes not directly related
to the conduct of the business of the Grantee or Grantee' s Affiliates, unless the Grantee has
provided to the Subscriber written notices that clearly and conspicuoudy describes the
Subscriber’ s ability to prohibit the disclosure in accordance with Section 16.14 herein.
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17.13

17.14

17.15

Grantee shdl honor any individua Subscriber request to deny use of Subscriber’s socid security
number for the purposes of providing Services and shal offer reasonable dternatives to the
Subscriber for such purposes.

Privacy and Monitoring. Grantee shdl not tgp or monitor, or arrange for the tapping or

monitoring, or permit any other Person to tgp or monitor, any cable, line, Sgnd, input device, or
Subscriber facility for any purpose, without the written authorization of the affected Subscriber.
Such authorization shal be revocable a any time by the Subscriber without penaty by ddivering
awritten notice of revocation to Grantee; provided, however, that Grantee may conduct
System-wide or individually addressed “sweeps’ solely for the purpose of verifying System
integrity, checking for illegd taps, or hilling.

Subscriber Privacy Notices. At the time of entering into an agreement to provide any Serviceto

a Subscriber and at least once ayear thereafter, Grantee shal provide notice in the form of a
separate written document to such Subscriber which clearly and conspicuoudy informs the
Subscriber of:

@ the nature of persondly identifiable information collected or to be collected with respect
to the Subscriber, and the nature of the use of such information;

2 the nature, frequency, and purpose of any disclosure which may be made of such
information, including an identification of the types of Persons to whom the disclosure
may be made,;

3 the period during which such information will be maintained by the Grantee;

4 the times and place a which the Subscriber may have access to such information;

) the limitations provided by this Section with respect to the collection and disclosure of
information by a cable operator and the right of the Subscriber to enforce such
limitations, and

(6) other information as set forth in loca, state and federd law.

Subscriber Notices. The Grantee shdl provide written information on each of the following

aress a the time of ingtdlation of Service, a least annudly to dl Subscribers, and at any time
upon request:

@ products and services offered;

2 prices and options for al programming services, other services, equipment rentd,
program guides, ingalation fees, late fees, and other fees charged by Grantee aswell as
conditions of subscription;

3 indalation and service maintenance policies,

4) instruction on how to use programming and other services,

) Channd postions of programming carried on the System;

(6) billing and Complaint procedures, including the identification, address and telephone
number of the City;

(7 charges, refunds and credit procedures,

(8 late fee policies, disconnection, and termination of service procedures;

9 customer service telephone number, address, and office hours;
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(10)  employeeidentification;

(11) sarvicecdl response time scheduling; and availability and use of parenta control
Channel blocking device; and

(12)  theequipment compatibility information described in Section 17.16;

(13) Granteg s palicies and responghilities concerning the blocking of sexudly explicit
programming, described in Section 17.20;

(14)  Other information in format and substance as from time to time required by Grantee.

17.16 Equipment Compatibility. In all notices required by Section 17.15, Grantee shdl provide the
following written information concerning Subscriber premise equipment compatibility at the time
of ingtdlation of Service, at least annudly to dl Subscribers, and a any time upon request:

(A)  That somemoddsof TV recelvers and videocassette recorders may not be able to
receive dl of the Channds offered by the Grantee when connected directly with the
System;

(B)  Shdl indicate that Subscribers may not be able to use some specid features and
functions of their TV receivers and videocassette recorders, and

(C)  Aliding of a least some remote control units that are compatible with the Grantees
Subscriber premises equipment that may be purchased or leased from other sources
such asretail outlets. A list of representative models of remote control units currently
available from retailers that are compatible with Subscriber premises equipment.

17.17 Cugomer Service Performance Notice. Grantee shdl report annudly on its performancein
meseting its customer service standards. This report shal be included in the required annua
notice to Subscribers.

17.18 Notices on Service Modifications. Subscribers will be notified of any changesin rates,
Programming Services, or Channel positions as soon as possible through announcements on the
Cable System and in writing. Notice must be given to Subscribers a minimum of thirty (30) days
in advance of such changes except for changes not known sufficiently in advance by Grantee and
not under Grantee control. In addition, the Grantee shdl notify Subscribers thirty (30) daysin
advance of any significant changesin the other information required in the preceding Subscriber
notice sections. Grantee shal make every reasonable effort to submit draft versions of such
notices to the City fifteen (15) days in advance of their distribution to Subscribers, so thet the
City may review and comment upon these notices.

17.19 Franchise Authority Identification Grantee shall print the name, address and tel ephone number
of the City department responsible for addressing unresolved Cable Service Complaints on each
Subscriber's monthly billing statement and indicate that Subscribers may contect the franchising
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17.20

17.21

17.22

authority on issues not resolved through initial direct contact with the Grantee. This language
shall be approved by the City prior to being provided to Subscribers.

Sexudly Explicit Programming. In providing sexudly explicit adult programming or other
programming that isindecent on any Channd of its Service primarily dedicated to sexudly-
oriented programming, Grantee shdl fully scramble or otherwise fully block the video and audio
portion of such Channel so that the programming cannot be viewed or heard in an
understandable manner except by those Subscribers who subscribe to such Channels.

The method sdlected by the Grantee to block out sexudly explicit Channels shal have no
negative effects on the reception of other Channels.

The notices described in Section 17.15 shdl describe Grantee' s obligation to block out sexually
explicit Channels at no cost to the Subscriber upon request.

Channd Blocking. There shal be no additiond charge to any Subscriber for a device by which
the Subscriber can prohibit the viewing of a particular Cable Service Grantee may charge no
more than the actud cogts of ingdlation of the Channd blocking device if requested after initia
order for Service.

Subscribers shall be given the opportunity of (8) not having pay-per-view or per-program
Searvice available a dl or (b) only having such Service provided upon the Subscriber providing a
security code selected by the Subscriber.

Billing Itemization Service hilling will be clear, concise, and understandable. Bills must be fully
itemized, with itemization including, but not limited to, basic service, cable programming service,
premium service charges, pay-per-view charges, per program service, and equipment charges.

17.23 Billing Digoutes In case of ahilling dispute, Grantee must resolve awritten Complaint from a

17.24

Subscriber to the Subscriber’ s reasonabl e satisfaction within thirty (30) days of Grantee's
receipt of such a Complaint, if reasonably possible. If Granteeis unableto resolve such a
Complaint within this thirty-day period, Grantee shal resolve such a Complaint to the
complaining Subscriber’ s reasonable satisfaction as soon theresfter as reasonably possble, if
such aresolution is reasonably possible.

Refunds and Credits. Refund checks will be issued promptly, but no later than either:

(A)  the Subscriber's next billing cycle following resolution of the request or thirty (30) days,
whichever isearlier, or

(B)  thereturnof any equipment supplied by the cable operator if Service isterminated.
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17.25

17.26

17.27

17.28

Creditsfor Service will be issued no later than the Subscriber's next billing cycle following the
determination that a credit is warranted.

Security Deposit Refunds. After a Sx month period of time has lgpsed without a delinquent
payment, Grantee shal return any security deposits received from a Subscriber to ensure timely
paymen.

SaviceBilling. Grantee shal dlow every residentid Subscriber who pays his or her bill directly
to the Grantee at least 15 days from the date the bill for Servicesis mailed to the Subscriber, to
pay the listed charges unless agreed to pursuant to aresidentia rental agreement establishing
tenancy. Subscriber payments shdl be posted promptly.

Notices of Termination: Notices of termination shdl include the following:

1) the name and address of the Subscriber who is delinquent;

2 the amount of the ddlinquency;

3 the date by which payment is required to avoid termination of Service; and,

4 the telephone number of a representative of the Grantee who can provide additiond
information and handle Complaints or initiate an investigation concerning the Services
and charges in question.

Grantee shdl not terminate resdentia service for non-payment of a delinquent account unlessthe
Grantee furnishes notice of the delinquency and impending termination at least 15 days prior to
the proposed termination.

Any Service termination notice shdl be mailed, postage prepaid, to the Subscriber to whom the
Sarviceisbilled. Notice shal not be mailed until the 30" day after the date the bill for Services
was mailed to the Subscriber. The natice of delinquency and impending termination may be part
of abilling gatement.

Services may only be terminated on days in which the Subscriber can reach a representative of
the Grantee either in person or by phone.

Any Service terminated without good cause shdl be restored without charge for the Service
restoration. Good cause includes, but is not limited to, failure to pay, payment by check for
which thereisinaufficient funds, theft of Service, abuse of equipment or System personnd, or
other smilar Subscriber actions.

Grantee shall not disconnect a Subscriber’ s Service for fallure to pay amounts that are
legitimately in dispute.

Late Fees. Grantee may not assess alate fee for non-payment of a delinquent account unless
Grantee furnishes notice of the impending late fee at least 10 days prior to the date afeeis
imposed. This notice shal specify the date on or after which alate fee will be charged.
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17.29

17.30

17.31

17.32

The notice shdl be mailed, postage prepaid, to the Subscriber to whom the service is billed.
Such anetice shal not be mailed earlier than 32 days after the date the bill for Services has been
mailed to the Subscriber. The notice of the late fee may be part of abilling statement.

Grantee may not assess alate fee any earlier than 42 days after the bill for Services has been
mailed.

Late fees may be assessed on ddlinquent balances and in an amount permitted by state law.
Late fees are to be assessed in an amount that is fair and reasonably related to the Grantee's
cost of administering delinquent accounts.

Signd Qudity. Upon Complaint by any Subscriber, Grantee shal have the burden to satisfy the
City that asgnd isbeing ddivered which is of sufficient strength and qudity to meet the
standards set in FCC Rules and Regulations or other gpplicable sandards. Individua
Subscriber sgna quality information shall be provided to the City within ten (10) days of written
request.

Negetive Options. Grantee shall not engage in the practice of negative option marketing, and

shdl not charge a Subscriber for any Service which the Subscriber has not affirmatively
requested.

Service Cdl Charges. No charge shal be made to the Subscriber for any Service cdll after the

initid ingtalation of Service unless the problem(s) respongble for the Service request can be
demonsgtrated by Grantee to have been:

(A)  Caused by Subscriber negligence, or
(B)  Caused by destruction of Grantee equipment, or
(C) A problem identified as having been non-video servicein origin, or

(D)  Caused by a Subscriber tampering with Grantee' s equipment or using it for other than
the intended purpose.

Signd Reception Devices. Grantee shall deliver to and pick up Sgnd reception devices,

converters, remote controls, and Smilar Subscriber premises equipment from Subscribers at the
point of Service locations. Grantee may charge for the delivery but not the pickups of the
preceding items. Under Norma Operating Conditions, ddiveries shal occur within five (5)
business days of a Subscriber request no less than ninety-five percent (95%) of the time,
measured on a quarterly basis.
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17.33

17.34

17.35

If a Subscriber’ s Ssgnd reception device, converter, remote control, or Smilar Grantee owned
Subscriber premises equipment is either stolen or destroyed by a Force Mgeure Event,
Grantee shdl refund any deposit for such equipment and shdl not charge the Subscriber for
replacement equipment. Grantee may seek reimbursement for such equipment from gpplicable
insurance policies and may aso request gppropriate insurance or law enforcement reporting
documentation as proof of theft or destruction of Grantee equipment.

Complaints Referred by the City. If the City refers a Service Complaint from a Subscriber to
Grantee for resolution, then Grantee shdl initiate resolution of such Complaint within 24 hours of
receipt of such referral. Grantee shdl respond to the City in a satisfactory format, as approved
by the City, regarding the resolution of dl referred Complaints.

Record of Subscriber Complaints. Grantee shdl maintain awritten log, or an equivaent stored
data record capable of reproduction in printed form, of al Cable Service related Subscriber
Complaints and requests for Service requiring a Service cdl or further corrective action by
Grantee. Thislog shdl be in aform acceptable to the City and a aminimum list the date of each
such Complaint and describe the nature of the Complaint and when and what actions were taken
by Granteein response. Thelog shdl be kept at Grantee' s customer service business office for
aperiod of at least two (2) years and shdl be available for ingpection during regular business
hours by the City upon written request.

Grantee shal compile and provide to the City on a quarterly basis a summary of Subscriber
Complaints regarding matters addressed within this Section indicating the number of Complaints
received, whether ord or written, categorized by the type of Complaint.

Schedule of Penalties for Breach of Customer Service Standards. Grantee acknowledges that
the noncompliance with the customer service standards of this Section will harm Subscribers and
the City and the amounts of actua damages will be difficult or impossble to ascertain. The City
may therefore assess the following monetary pendties for any substantia or repeated fallure to
comply with the customer service standards set forth in this Franchise. However, in the event
date law is changed from the following pendty amounts, the sate law shdl be controlling.

17.35.1 Two hundred dollars ($200.00) for each day of each breach, not to exceed $600.00 for

each occurrence of breach;

17.35.2 with respect to each subsequent beach of the same nature within twelve (12) months, a

monetary pendty of four hundred dollars ($400.00) for each day of each breach, not to
exceed twelve hundred dollars ($1,200.00) for each occurrence of the breach; and

17.35.3 for athird or further breach of the same nature which occurs within the same tweve

months, the penaty may be increased to a maximum of one thousand dallars
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($1,000.00) for each day of each breach, not to exceed three thousand dollars ($3,000.00) for
each occurrence of breach.

The City Manager, shdl have the discretion to impose pendties pursuant to this Section
following prior written notice and opportunity to be heard to the Grantee. In determining what, if
any, pendty to impose, the City Manager shdl take into consideration the nature of the breach,
the number of breaches of the number of Subscribers affected by the breach, the prior history of
breaches by the Grantee, and any corrective measures the Grantee has taken or will take to
protect against smilar breaches. The City Manager, is authorized to establish rules and
regulations to implement this Section including, but not limited to, a hearing procedure for the
impogition of pendties. The City Manager’s decison shdl befind.

Notwithstanding the Provisons of this Section, the City Manager may waive the imposition of
pendtiesif, within thirty (30) days following the mailing of any natice of violaion to the Grantee
pursuant to this Section, the Grantee cures or corrects the alleged breach of a customer service
gtandard to the satisfaction of the City Manager.

SECTION 18 FCC TECHNICAL STANDARDS
18.1 Compliance With Technicd Standards. Grantee shdl, at dl times, meet or exceed FCC

Technicd Standards for cable televison sgnd qudity as sat forth in the FCC Rules and
Regulations, and subsequent amendments thereto.

18.2 City Option of Technicd Teding. The City, at its expense and upon thirty (30) days written
notice to Grantee, may test the Cable System for compliance with FCC Technicd Standards as
well asthe electrical code and congtruction standards described in Section 8 herein. Grantee
shdl cooperate in such tests and provide access to the Cable System. Grantee shdl reimburse
the City for the full expense of any test which confirms non-compliance with such standards.

18.3 Reports. Grantee shdl provide the City with asummary report of testing for compliance with
such standards upon written request. Such report shal show that such testing was conducted in
full compliance with FCC Rules and Regulations and other gpplicable standards and document
any corrective measures (if any) taken to resolve areas of non-compliance.

SECTION 19 TRANSFER, ASSIGNMENT, OWNERSHIP, AND CONTROL

19.1 Prior Written Consent is Required Before the Sdle, Assgnment, or Transfer of the Franchise.
The Franchise and any Grantee' s rights or obligations under the Franchise shdl not be sold,
assigned, transferred, leased or sublet, either in whole or in part, in any manner, nor shdl title
thereto, either legal or equitable, or any right or interest therein (other than a mortgage or other
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19.2

19.3

Security interest, as provided in Section 19.12), pass to or vest in any Person without prior
written consent of the City Council, which shal not be unreasonably denied or delayed.

Ownership or Control Shall not be Transferred Without Prior Written Consent. Ownership or

control of Grantee dso shdl not be transferred without the prior written consent of the City
Coundil.

Grantee' s Application. Grantee shal meet the following specifications with regard to any action

or proposed action requiring consent of the City Council pursuant to this Section:

1931

19.3.2

19.3.3

1934

Grantee shdl notify the City of any proposed action requiring consent of the City Council
pursuant to this Section and in accordance with gpplicable law.

Grantee shdl submit to the City Council an originad gpplication and four copies, which
gpplication shal comprehensively describe the terms and conditions of the action or
proposed action subject to this Section and clearly state the basis on which the
gpplication should be gpproved. The gpplication shdl aso contain dl documentation
and information required by Sections 19.4 and 19.5.

At any time during this review process, the City reservestheright to require that Grantee
or any other Person involved in the action or proposed action under review to provide to
the City information or documentation necessary for such review. Grantee shdl asss the
City initsinquiry into any proposed successor’ s capabilities concerning the qualifications
addressed in this Section.

The City Council shdl render afina decison on an gpplication requiring the City's
consent under this Section within 120 days after the City's receipt of a complete
goplication (including dl initid information required by the City pursuant to this Franchise
Agreement), provided that: (i) if the City brings any deficienciesin the origind
gpplication to the attention of the applicant(s) within thirty (30) days of the City's receipt
of the origina application, the running of this 120-day period shdl not begin until the
City'sreceipt of al information requested by the City; or (ii) the City Manager and
Grantee mutualy agree to an extension of this deedline for afind decison. Applicant
shdl be required to ddiver any additiond information requested by the City within ten
(10) days of being notified.

An agpplication for the City's consent to the types of transfers described in this Section
shall be presumed to be vaid and deemed approved if the City Council failsto render a
final decision on the gpplication by the deadline required in this Section or amutualy
agreed deadline,

The City Council may deny such an gpplication, upon adetermination: (i) Grantee's

failure to timely submit the information required by this Section; (ii) Grantee' sinability or
refusdl to correct existing deficienciesin Grantee' s performance of its Franchise
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194

19.5

19.6

Agreement obligations brought to Grantee' s attention by the City, prior to the City
Council granting its gpprova of the application; (iii) the inability or refusa of a proposed
successor ininterest to the Franchise to provide prior written assurances reasonably
satisfactory to the City concerning the timely and full correction of any existing
deficiencies in a Grantee' s performance of its Franchise obligations; or (iv) the
demonstrated inability of the proposed successor to meet the duties and obligations of
this Franchise.

Contents of Initial Application/Compliance with Franchise Terms. In aninitid gpplication, a
proposed assignee or transferee must demonstrate that it possesses the legd, financid, and
technica qualifications necessary to perform al the terms, conditions, and obligations under the
Franchise Agreement for the remaining term thereof. The City may request, and assignee or
transferee shdl provide, dl reasonable financia data rdative to the trandfer, including, but not
limited to any information reasonably related to the assgnee’ s or transferee’ s acquisition of
Grantee' s Cable Systemn and related assets which are needed to demondtrate the qualifications
of the assignee or transferee and such reasonable additiona obligations required of the proposed
assignee or transferee by the City Council for the specific and limited purpose of assuring the
performance by the proposed assignee or transferee of al the terms, conditions, and obligations
of the Franchise Agreement.

The proposed assignee or transferee shall agree to comply with al Provisons of the Franchise
Agreement, as well as such reasonable requirements as the City Council may impose for the
specific and limited purpose of assuring the proposed assignee's or transfereg's compliance with
such Provisions.

Ownership Change. Transfer of Franchise control occurs with a change of the Person exercisng
management authority over Grantee or with the obtainment of a thirty percent (30%) or greater
changein vating or equity interest by a Person who previoudy did not have an interest of this
magnitude.

19.5.1 Theword "contral”, as used in this Section is not limited to mgor stockholders but
includes de facto control (as more specificaly set forth below).

19.5.2 A presumption that transfer of control has occurred, including transfer of control in fact
(i.e, transfer of de facto contral), shal arise upon the acquisition or accumulation by any
Person, or group of Persons, of fifty percent (50%) of the voting interest or the equity
interest of apublicly held Grantee or of the Person exercising management authority over
such apublicly held Grantee, or of fifty percent (50%) of the voting interest or the equity
interest of aprivately held Grantee or of the Person exercisng management authority
over such aprivately held Grantee, where the Person or group of Persons previoudy did
not own such afifty percent (50%) interest.

Trandfer Without Consent. Any assgnment of the Franchise or transfer of ownership or control
of Grantee without the prior consent of the City Council shdl be null and void unless later ratified
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19.7

19.8

19.9

19.10

1911

by the City Council and shal be deemed a materid breach of the Franchise Agreement subject
to procedures under Section 28 until the City Council approves the Franchise assignment or
transfer in ownership or contral, or if not gpproved, until the prior ownership, control, or other
gtatus quo ante is restored to a condition satisfactory to the City Council.

Unauthorized Trandfer. If the City Council affirmatively acts to withhold or deny its consent to
an assgnment of the Franchise or transfer of ownership or control of Grantee requiring the
City’s gpprova and such action has nevertheless been effected, the City Council may revoke
sad Franchise and terminate any gpplicable Franchise Agreement unless control of Grantee or
the Cable System is promptly restored to its Status prior to such unauthorized action or to a
dtatus acceptable to the City Council.

No Waiver of City Rights. The consent or approva of the City Council to any assgnment of the
Franchise or transfer of control of the Franchise or of its ownership shdl not condtitute a waiver
or release of any of therights of the City unless the City Council specificaly releases or waives
suchrights. 1n no event shall such a consent or gpprova result in an estoppe, release, or waiver
of any power vested in the City or the waiver of the right to exercise such vested power.

Successor-in-Interest. In no event shall an assgnment of this Franchise be gpproved without the
successor-in-interest becoming a signatory to the existing Franchise Agreement or an amended
Franchise Agreement satisfactory to the City Council and successor-in-interest.

Management Transfer. Grantee shdl not, without the prior consent of the City Council, enter
into any contract or other arrangement whereby the management of the entire Cable System will
be undertaken by another entity not under the de facto control of the Grantee as defined in this
Franchise,

Circumgtances or Transactions not Requiring the City's Prior Consent. Notwithstanding the
other Provisons of this Section, any financid indtitution having a pledge of Grantee or its assets
for the advancement of money for the congtruction and/or operation of the Cable System shdll
have the right and obligation to notify the City that the financia indtitution or adesignee
satisfactory to the City shall take control of and operate the Cable System, in the event of a
Grantee default of itsfinancid obligations. However, sad financid indtitution shal dso agreein
writing to continue Cable Service and comply with al Franchise obligations during the term the
financid indtitution exercises control over the Cable System. Furthermore:

19.11.1 Thegranting of a security interest in any Grantee assets, or any mortgage, hypothecation,

or assgnment of any right, title or interest in the Cable System, or use of the Cable
System as collatera in order to secure indebtedness, shdl not require the consent of the
City Council; and
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19.11.2 The consent of the City Council shdl not be required for an intra-corporate or intra-
company transfer from one wholly-owned subsidiary of Grantee to another wholly-
owned subsidiary of Grantee. However, in the event that a parent of Grantee desiresto
transfer the Franchise to another subsidiary, the City Council may require awritten
guarantee from the parent gating that the parent will be ultimately responsble for the
performance of dl Franchise Agreement obligations.

19.12 Surety, Bond, Insurance, and Similar Franchise Agreement Provisons. Before a Franchise
transfer or change in control may be effective, the successor-in-interest must demondrate to the
City that the successor-in-interest has satisfied dl surety, bond, insurance, and smilar Provisons
contained in the Franchise Agreemen.

SECTION 20 RIGHTSRESERVED TO THECITY

20.1 Rights Reserved to the City. Except as specificdly set forth herein, no Provison of this
Franchise shdl condtitute awaiver or bar to the reasonable exercise of any governmenta right or
power of the City.

SECTION 21 INDEMNIFICATION

21.1 Indemnification and Hold Harmless Agreement. With respect to any liahility, including but not
limited to claims asserted or codts, losses, attorney fees, or payments for injury to any Person or
property caused or claimed to be caused by the acts or omissions of the Grantee or Grantee' s
employees, agents, and officers, arising out of, or aleged to have arisen out of, in whole or in
part, or in connection with any Services performed on this Franchise, the Grantee agrees to
defend, indemnify, protect, and hold harmless the City, its agents, officers, or employees from
and againg dl liability. Also covered isliahility arisng from, connected with, caused by, or
claimed to be caused by the active or passive negligent acts or omissions of the City, its agents,
officers, or employees which may be in combination with the active or passive negligent acts or
omissions of the Grantee, its employees, agents or officers, or any third party. The Grantee's
duty to defend, indemnify, protect, and hold harmless shdl not include any daims or ligbilities
arisng from the sole negligence or established sole willful misconduct of the City, its agents,
officers or employees.

21.2 Franchise Approvd. If asareault of the City’s gpprova and issuance of this Franchise the City
isnamed in any legd or regulatory proceeding chalenging such approva and issuance filed
within one-hundred eighty (180) days of the Effective Date of this Franchise Agreemert,
Grantee shdl indemnify the City againgt dl costs, expenses, and fees, including atorney’ s fees,
arisng from the defense of such chalenge.

21.3 Enforcement Cods. Grantee shdl pay any and dl reasonable cogs the City incursin enforcing
the indemnity and defense provisons set forth in this Section.
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SECTION 22 INSURANCE

22.1

22.2

22.3

224

22.5

22.6

Insurance. During the term of the Franchise, Grantee shal maintain, or cause to be maintained,
in full force and effect and a its sole cost and expense, the following types and limits of
insurance:

Commercid Generd Liahility. For al of Grantee' s operations, including contractud, broad form
property damage, completed operations, and independent consultant’s liability, Grantee shall
keep in full force and effect, during any and al work and operations, dl gpplicable insurance to
cover persond injury, bodily injury and property damage, providing coverage to a combined
single limit of one million dollars ($1,000,000) per occurrence, subject to an annud aggregeate of
ten million dollars ($10,000,000) for generd ligbility, completed operations and persond injury
other than bodily injury. Contractud ligbility shal include coverage of tort liability or another
party to pay for bodily injury or property damage to athird Person or organization. Contractua
ligbility limitation endorsement is not acceptable. The per occurrence limits require may be
achieved by comhbining layers of excess or umbrelainsurance with underlying Commercid
Generd Liability Coverage, provided that the sum of the limits of dl policies meet or exceed the
required limits.

Comprehensive Automobile Ligbility. For dl of Granteg's automobiles including owned, hired
and non-owned automobiles, Grantee shall keep in full force and effect, automobile insurance for
bodily injury and property damage providing coverage to a combined single limit of one million
dollars ($1,000,000) per occurrence. Insurance certificate shall reflect coverage for any
automobile. The City shal be named as an additiond insured, but only for liability arisng out of
this Franchise.

Workers Compensation. For al of Grantee' s employees who are subject to this Franchise and
to the extent required by the State of Cdifornia, Grantee shdl keep in full force and effect, a
worker’s compensation policy. That policy shdl provide a minimum of five hundred thousand
dollars ($500,000) of employer’s ligbility coverage, and shdl provide an endorsement that the
insurer waives the right of subrogation againg the City and its respective dected officids,
officers, employees, agents, and representatives.

Additiond Insured. The City and its respective dected officids, officers, employees, agents, and
representatives shdl be named as additiond insureds. The City’ s additiond insured status must
be reflected on additiond insured endorsement form, which shdl be submitted to the City.

Cancellation or Change. All insurance required by express Provision of this Franchise cannot be
canceled, non renewed, or changed except after thirty (30) calendar days prior written notice by
Grantee to the City by certified mail, as reflected in an endorsement which shdl be submitted to
the City except for non-payment of premium, in which case ten (10) days notice will be
provided.
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22.7

22.8

Certificates of Insurance. Prior to performing any work under this Franchise, Grantee shdl
provide the City with al Certificates of Insurance accompanied with al endorsements. Grantee
ghdl provide dl current Certificates of Insurance with the City throughout the term of this
Franchise.

Qudlified Carriers. All insurance required by express Provision of this Franchise shall be carried
only by respongble insurance companies that have been given a least an “A” & “V” rading by
AM BEST, that are licensed to do business in the State of California, and that have been
gpproved by the City which gpprova shdl not be unreasonably withheld.

SECTION 23 FILING AND COMMUNICATION WITH REGULATORY AGENCIES

231

23.2

Hlings. Upon written request Grantee shdl provide the City with copies of al documents which
Grantee sends to the FCC or to the CPUC and dl records required by Grantee to be
maintained under Section 76 of the FCC regulations (47 C.F.R. 8 76) or successor sections
pertaining to the provison of Cable Televison Services under this Franchise.

Lawsuits. Grantee shdl provide the City with copies of al pleadingsin dl lawsuits pertaining to
the granting of this Franchise and the operation of the Cable System to which it is a party within
thirty (30) days of Grantee' s receipt of same.

SECTION 24 RECORDSAND REPORTS

24.1

Reports. In addition to the reports required in Sections 17 and 18, Grantee shall prepare and
furnish to the City Manager or designee in aform prescribed by the City Manager such reports
with respect to Grantee' s operations, affairs, transactions, or property as may be reasonably
necessary or appropriate to the performance of any of the duties of the City Manager or
designee in connection with this Franchise. Such reports shdl include, but not be limited to,
number of homes passed and served, Subscriber penetration rates for any and dl Services
provided, Grantee compliance with PEG Channds and al Provisons of the Franchise, San
Diego Municipa Code, state, and federal law.

SECTION 25 ALTERNATIVE DISPUTE RESOLUTION PROCEDURES

25.1

25.2

Mandatory Non-binding Mediation. If adispute arises out of, or reates to this Franchise, or the
breach thereof, and if said digpute cannot be settled through norma contract negotiations, the
Parties agree to first endeavor to settle the dispute in an amicable manner, using mandatory
mediation under the Mediation Rules of the American Arbitration Association or any other
neutral organization agreed upon before seeking recoursein a court of law.

Mandatory Mediation Cogs. The expenses of witnesses for either sde shdl be paid by the
Party producing such witnesses. All other reasonable expenses of the mediation, including
required traveling and expenses of the mediator, and the cost of any proofs or expert advice
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25.3

254

produced at the direct request of the mediator, shal be borne equdly by the Parties, unlessthey
agree otherwise.

Sdection of Mediator. A single mediator that is acceptable to both Parties shall be used to
mediate the dispute. The mediator will be knowledgeable in construction aspects and may be
selected from ligts furnished by the American Arbitration Associaion (AAA) or any other
agreed upon mediator. To initiate mediation, the initiating Party shdl serve arequest for
mediation on the opposing Party. If the mediator is selected from alist provided by AAA, the
initiating party shdl concurrently filewith AAA arequest for mediation along with the
appropriate fees; alist of three requested mediators marked in preference order, and a
preference for available dates.

25.3.1. If AAA issHected to coordinate the mediation (Administrator), within ten (10) working
days from the receipt of the initiating Party’ s request for mediation, the opposing Party
dhdl filethe following: alist of preferred mediators listed in preference order, after
griking any mediators to which they have any factua objection, and a preference for
avalable dates. If the opposng party strikes dl of initiating Party’ s preferred mediators,
opposing Party shal submit alist of three preferred mediators listed in preference order
to initiating Party and Adminidrator. Initiating Party shdl filealigt of preferred mediators
listed in preference order, after striking any mediator to which they have any factud
objection. This process shdl continue until both sides have agreed upon a mediator.

25.3.2. The adminigrator will gppoint or the Parties shdl agree upon the highest, mutualy
preferred, mediator from theindividud parties’ lissswho is available to serve within the
designated time frames.

25.3.3. If the parties agree not to use AAA, then amutualy agreed upon mediator, date and
place for the mediation shall be agreed upon.

Conduct of Mediation Sessions. Mediation hearings will be conducted in an informa manner
and discovery will not be dlowed. All discussons, satements, or admissons will be confidentia
to the Party’ slega position. The Parties may agree to exchange any information they deem

necessary.

25.4.1. Both Parties must have an authorized representative attend the mediation. Each
representative must have the authority to recommend entering into a settlement.  Either
Party may have attorney(s) or expert(s) present. Upon reasonable demand, either Party
may request and receive alist of witnesses and notification whether attorney(s) will be
present.

25.4.2. Any agreements resulting from mediation shall be documented, in writing. All mediation

results and documentation, by themselves, shdl be “non-binding” and inadmissible for
any purposein any legd proceeding, unless such admission is otherwise agreed upon, in
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writing, by both Parties. Mediators shdl not be subject to any subpoenaor liability and
their actions shal not be subject to discovery.

SECTION 26  ABANDONMENT

26.1

26.2

Abandonment of Service. After Grantee has established Service pursuant to this Franchisein
the Service Area, such Service shdl not be suspended or abandoned in any part of the Service
Area unless the sugpengon or abandonment is authorized by the City Council.

Whenever Grantee shdl file with the City Council a written application aleging that the public
interest, convenience, and necessity no longer require that Grantee furnish Service pursuant to
this Franchise to any part of the Service Areg, the City Council, a apublic hearing, shdl take
evidence upon that question and shal make afinding with respect to it. Notice of the hearing
shdl be given by Grantee in writing to each Subscriber in the part of the Franchise areain
question at least fifteen (15) days prior to the date scheduled for the hearing. If the City Council
shdl find that the public interest, convenience, and necessity no longer require that Grantee
furnish Service, the City Council, after hearing as provided herein, shdl authorize suspension or
abandonment of Service upon such reasonable terms and conditions as may be prescribed by
the City Council.

Remova or Abandonment of Franchise Property. In the event that any Franchise property has
been ingdled without complying with the requirements of this Franchise, Grantee shdll, a the
request of the City Manager, and at its sole cost and expense, either ingtdl the Franchise
property in compliance with this Franchise or remove promptly from the Public Right-of-Way dl
Franchise property other than any which the City Manager may permit to be abandoned in
place. Inthe event of any such removal, Grantee shal promptly restore to a condition
satisfactory to the City Manager the Public Right-of-Way or other public placesin the City from
which the Franchise property has been removed.

Franchise property to be abandoned in place shal be abandoned in the manner prescribed by
the City Manager. Upon permanent abandonment of any Franchise property in place, Grantee
shdl submit to the City Manager an instrument satisfactory in form to the City Attorney,
transferring to the City the ownership of the Franchise property abandoned.

SECTION 27 SECURITY FUND

27.1

Required Security Fund. Prior to providing Service to any Subscriber, Grantee shall establish
and provide to the City a Security Fund, as security for the faithful performance by Grantee of al
provisons of this Franchise Agreement. The Security Fund shall be available to the City to
satisfy dl clams, liens, fees, and/or taxes Grantee owes the City and which arise by reason of
operation, or maintenance of the Cable System, and to satisfy any actud or liquidated damages
arigng out of abreach or default pertaining to the Franchise Agreement.
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27.2

27.3

274

The Security Fund shdl conss of any one of two (2) instruments which shdl be in the amount of
at least two hundred fifty thousand dollars ($250,000.00) and shdl either be in the form of an
irrevocable, standby letter of credit, or a cash deposit established in alocal bank in an interest-
bearing account payable to the order of the City as trustee for Grantee, with dl interest
distributed to Grantee.

The Security Fund shal be maintained a a minimum level of two hundred fifty thousand dollar
($250,000.00) leve throughout the term of this Franchise. Grantee shal pay al fees or other
charges required to keep thisletter of credit or cash portion in force and shdl, within thirty (30)
days of any draw by the City, restore the face vaue of this instrument to the origina amount.
Failure to replenish this portion of the Security Fund shdl be deemed a materid breach of this
Franchise Agreement.

|ssuing Indtitution Approva.  The Security Fund instruments must be issued by an ingtitution
approved by the City Manager and must incorporate wording approved by the City Manager,
enabling the City to draw such sums from time to time as the City may find necessary to satisfy
any defaults of Grantee or to meet any payments due the City under or in connection with this
Franchise, upon ten (10) days written notice to Grantee. All such Security Fund instruments
ghdl further require the provision of thirty (30) days written notice by certified mail by its issuer
to the City of any pending expiration or cancellation, or other language acceptable to the City
Attorney; with respect to the Security Fund, the ddivery of said written notice shall, without
further cause, condtitute reason for the City to draw the full sum to be held in its own accounts
until such letter of credit or Security Fund shdl be re-established in good and satisfactory form
to the City.

Right of City to Draw on Security Fund. Provided the City follows the procedures described in
Section 28, herein, the City may draw upon the Security Fund. Grantee, prior to any such
withdrawa, shdl not initiate litigation or adminidrative action in anon-City adminigrative forum
in order to prevent or impair the City from drawing againgt the Security Fund. In the event
Grantee reasonably believes any such withdrawal of Security Fundsisimproper, Granteg's only
recourse shd| be through lega or adminigtrative action initiated after the City has drawn upon the
Security Fund. If such action or taking by the City isfound to be improper by any court or
Agency, Grantee shdl be entitled to arefund of the Security Funds plus interest and/or any other
award awarded by such acourt or Agency.

No Waiver of Bonding Requirements. Nothing herein shal congtitute awaiver of the norma
permit and bonding requirements pertaining to al entities working within the City's Public Rights-
of-Way.

SECTION 28 PROCEDURESFOR ADDRESSING FRANCHISE VIOLATIONS

28.1.

Franchise Vidlaions. If Grantee violates any Provison in this Franchise Agreement other than
Section 8.14, the City may, in addition to any other legal remedies avalable:
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28.1.1 Assessagaing Grantee liquidated damages in the amounts and for the reasons set forth

28.1.2

in this Franchise Agreement, with the exception of the liquidated damages and violations
described in Section 10.7 and Section 19.7 (for which the City will not be required to
provide prior notice on an intent to assess liquidated damages), the City shdl not assess
liquidated damages unless a violation has been determined to occur under this Section.
All liquidated damages may be withdrawn from the Security Fund, and shal not
conditute awaiver by the City of any other right or remedy the City may have under this
Franchise Agreement or gpplicable law, indluding without limitation, the City’ sright to
recover from Grantee such additional damages, losses, costs and expenses, including
actud attorney's fees incurred by the City due to Grantees fallure to timely cure the
gpplicable Franchise violation.

Revoke this Franchise Agreement in accordance with this Section.

28.2. Proceduresfor Determining Franchise Violations. Procedures for determining whether a

Franchise violation has occurred shal be asfollows:

28.2.1

28.2.2

28.2.3

Prior to imposing any sanction againgt Grantee specified in this Franchise Agreement, the
City Manager shall give Grantee notice and opportunity to be heard on the matter, in
accordance with the following procedures.

The City Manager shdl firgt notify Grantee of the dleged violation in awritten Notice
and Order that Grantee provide the City Manager with written evidence of having taken
action fully correcting the deficiency or evidence that no violation exists. Such Notice
and Order shdl: (i) refer to dl Provisons of this Franchise Agreement, rules, or
regulations violated; (ii) refer to the dates of the aleged violations, and (iii) shall
enumerate any consequences should the Grantee fail to comply with the terms and
deadlines as prescribed in the Notice and Order. Grantee' s response shdl be due not
lessthan thirty (30) caendar days after Grantee' s receipt of this notification concerning
any dleged types of violations.

Such proceedings shdl terminate and no pendty or other sanction shdl be imposed
agang Granteg, if the City Manager finds that:

(A)  Grantee has corrected the dleged violation; or

(B)  Grantee has diligently commenced correction of such dleged violation after
notice thereof and is diligently proceeding to fully remedy such dleged violaion
pursuant to a schedule reasonably satisfactory to the City Manager; or

(C)  evidence shows that there isno violation.
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28.2.4 If Granteefailsto comply with the terms of the Notice and Order within the time period
specified therein, the City Manager shdl gppoint an Enforcement Hearing Officer and
edtablish adate, time and place for an Enforcement Hearing within thirty (30) days of the
date for compliance in the Notice and Order. The Enforcement Hearing Officer shall
hear and condder relevant evidence, and thereafter render findings and adecision.

28.2.5 Such proceedings shdl terminate and no penalty or other sanction may be imposed
againg Granteg, if the Enforcement Hearing Officer finds that:

(A)  Grantee has corrected the dleged violation; or

(B)  Grantee has diligently commenced correction of such dleged violation after
notice thereof and is diligently proceeding to fully remedy such dleged violaion
pursuant to a schedule reasonably satisfactory to the City Manager; or

(©)  nomaterid violation has occurred.

28.2.6 The Enforcement Hearing Officer may issue an Adminigrative Enforcement Order
imposing one (1) or more of the remedies provided in this Franchise Agreement asthe
Enforcement Hearing Officer deems appropriate, if the Enforcement Hearing Officer
finds thet a violation exists and that Grantee:

(A)  hasnot corrected the violation in a satisfactory manner; or

(B)  hasnot diligently commenced correction of such violation after notice thereof
and is not diligently proceeding to fully remedy such violation.

28.3. Assessment of Liquidated Damages. Liquidated damages shall be assessed asfollows:

28.3.1 Grantee understands and agrees that failure to comply with any time and performance
requirements as stipulated in this Franchise Agreement, will result in damage to the City,
and that it is and will be impracticable to determine the actual amount of such damagein
the event of delay or nonperformance; therefore, the Parties to this Franchise Agreement
hereby agree to the liquidated damages specified below. Except with respect to the
liquidated damages addressed in Sections 10.7 and 19.7, liquidated damages may only
be assessed following notice to Grantee and an opportunity to cure, as provided in this
Section. Liquidated damages shdl not be assessed if Granteg's failure to comply with an
obligation of this Franchise Agreement is caused by an event of Force Mgeure.
Liquidated damages will be assessed on adaily basis for each violation or series of
violations under this Franchise Agreemen.
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28.3.2 If the City finds that a Franchise violation exists and that Grantee has not cured, or
commenced to cure, said violation in asatisfactory manner , within the period of time
specified in the Adminigtrative Enforcement Order, the City may assess liquidated
damages, assessable from the Security Fund, for the following reasons and in the
following amounts:

(A)

(B)

(©

(D)

(E)

(F)

For the failure to complete the Cable System or I-Net system construction
required by Sections 6.1 and 14.1 of this Franchise Agreement, unless the City
Council specificdly gpproves a congruction delay in writing; Grantee shdl pay
one thousand dollars ($1000.00) per day for each day, or part thereof, the
congruction delinquency continues,

For the fallure to provide in a continuing manner any of the types of the PEG
Access Services st forth in this Franchise Agreement, unless the City Council
specificaly gpproves adelay or change or Grantee has obtained a modification
of its obligation; Grantee shall pay one thousand dollars ($1000.00) per day for
each day, or part thereof, that any such type of noncompliance continues,

For the violation of any customer service standard set forth in Section 17 of this
Franchise Agreement; the liquidated damages shall be as provided in Section
17.35;

For the fallure to test, andyze, and report on the performance of the Cable
System as required herein; Grantee shal pay one hundred dollars ($100.00) per
day for each day, or part thereof, that such noncompliance continues;

For the failure to provide, upon written request, data, documents, reports, or
information required to be supplied under this Franchise Agreement; Grantee
shdll pay fifty dollars ($50.00) per day for each day, or part thereof, that each
violation occurs or continues,

For any other Franchise Agreement violation not listed in this Section; Grantee
shdl pay two hundred fifty dollars ($250.00) for each day, or part thereof, that
each violation occurs or continues, provided that al violations of asmilar nature
occurring within the same two-week period of time shal be consdered one (1)
incident for which daily liquidated damages may be assessed;

28.4. Revocation of Franchise. The City Council may revoke this Franchise and rescind dl rights and

privileges associated with the Franchise when:

28.4.1 Grantee has engaged in amaterid breach of this Franchise Agreement and this materid
breach continues after the date specified in the Adminigtrative Enforcement Order. For
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the purposes of this Franchise Agreement, amaterid breach of the Franchise Agreement
shdl include, but not be limited to the following actions or omissons

(A)

(B)

(©)

(D)

(E)

(F)

(©

(H)

(1)

Q)

(K)

(L)

Grantee hasfailed to provide or maintain in full force and effect the insurance
coverage and/or Security Fund required by this Franchise Agreement, or has
failed to replenish the Security Fund, as required by Section 27.1 herein;

Grantee has violated an Administrative Enforcement Order;

Grantee has engaged in a course of conduct which congtitutes afraud or deceit
upon the City, Subscribers, or any other Person;

Grantee has become insolvent, unable or unwilling to pay its debts, or is
adjudged bankrupt;

Grantee has failed to comply with the standards, terms, or schedule for Cable
System congtruction, as required by this Franchise Agreement;

Grantee has abandoned the Cable System, in whole or in part, without the prior
written consent of the City;

Grantee has repegatedly failed to comply with any of the Provisonsin this
Franchise;

Grantee has undertaken an action requiring approva or consent of the City
Council, including the trandferring or changing of contral of the Franchise,
without having first obtained the City Council's prior gpprova or consent;

Grantee has faled to cooperate fully and faithfully with any lavful investigation,
audit or inquiry conducted by the City or any Person lawfully acting on behaf of
the City or any Agency with jurisdiction over this Franchise;

Grantee has issued a written misrepresentation, intentionally made by or on
behdf of Grantee in aproposa for this Franchise, or in connection with the
negotiation or renegotiation of a Franchise, or any amendment or other
modification to a Franchise, or in connection with an application, request, or
negotiation for a Franchise transfer or change in control;

Grantee knowingly makes a materid fase entry or fase satement in any
document to be distributed to the City or upon which the City may rely;

Grantee, any Affiliate, any director or executive officer of Grantee or of an
Affiliate, or any employee or agent of Grantee or of any Affiliate acting under the
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express direction or with the actual consent of Granteg, its directors or officers,
has been convicted of a crimind offense, including, without limitation, bribery,
fraud, arising out of or in connection with this Franchise or the award of this
Franchise, provided that the right to terminate the Franchise in the event of said
conviction shal arise only with respect to any of the foregoing types of
convictions of Grantee itsdlf and, in the event of the conviction of any other
Persons specified in this Section, only if Grantee fals to disassociate itsdf, from
or terminate the employment of, such other Persons with repect to activitiesin
the Service Areaor any other activities affecting the Cable System within the
Service Areg, within thirty (30) days after the time in which appeds from such
conviction may be taken, if not taken, or within thirty (30) days following the
fina determination of al appedswhich arein fact taken;

(M)  Any City officer, officid, board member, employee, or agent is convicted of the
offense of bribery or fraud with respect to this Franchise and which arises out of
or in connection with any intentiona action by Grantee, any Affiliate, any
director or executive officer of Grantee or of any Affiliate, or of any employee or
agent of Grantee or of any Affiliate acting under the express direction or actud
consent of Grantee or any of the foregoing, which act was undertaken for the
benefit of Grantee,

28.4.2 After the City has satisfied the procedures set forth in this Section, the City Manager will
request the City Council to revoke this Franchise. The City Council shal begin apublic
hearing within sixty (60) days of the City Manager's request to determine whether this
Franchise should be revoked.

28,5 RemediesNot Exclusve. Therights and remedies of the City set forth in this Franchise
Agreement shdl be in addition to, and not in limitation of, any other rights and remedies avallable
to the City by law or in equity. The City and Grantee understand and intend that such remedies
shdl be cumulative to the maximum extent permitted by law and the exercise by the City of any
one or more of such remedies shall not preclude the exercise by the City, at the same or different
times, of any other such remedies for the same uncured materid breach.

SECTION 29 RENEWAL

29.1 Renewd Rights and Remedies. The City shal have dl available rights and remedies with respect
to recelving arequest to renew the Franchise granted herein, subject to gpplicable federd
(including FCC Rules and Regulations) and Sate law asthey exigt at such time. Any renewd,
denid of renewa and the consequences of and terms and conditions with respect to any such
renewa or denid of renewd shdl be subject to federa (including FCC Rules and Regulations)
and gatelaw in effect a such time.
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SECTION 30 GENERAL PROVISIONS

30.1

30.2

30.3

30.4

Notices. Any notice, required to be given hereunder shdl be in writing, and may be served
persondly or by United States mail, postage prepaid, addressed to Grantee at:

Western Integrated Networks, of California, Operating LLC
Attn:

Presdent and CEO

2000 S. Colorado Blvd., Suite 2-670

Denver, CO 80222

or a such other address designated in writing by Grantee; and to the City asfollows:

City of San Diego

Cable Tdevidgon Office
1200 Third Ave. Suite 250
San Diego, CA 92101

Or to any mortgagee, trustee, or beneficiary, as applicable, at such appropriate address
designated in writing by the respective party.

Any party entitled or required to receive notice under this Franchise may by like notice,
designate a different address to which notices shal be sent.

Venue and Compliance with Controlling Law. Grantee shal comply with dl laws, ordinances,
regulations, and policies of the federd, state, and local governments applicable to this Franchise.
The laws of the State of Cdiforniashal govern and control the terms and conditions of this
Franchise Agreement. The venue for any suit or proceeding concerning this Franchise, the
interpretation of gpplication of any of itsterms, or any related disputes shdl be in the County of
San Diego, State of Cdlifornia

Conflicts. Where federd and state laws or regulations conflict with this Franchise Agreement,
this Franchise Agreement shdl govern to the extent not preempted by the conflicting federd and
date laws or regulations. Where this Franchise Agreement conflicts with other City ordinances
or City laws or regulations, this Franchise Agreement shal govern, except where the City, in the
future, adopts additiond ordinances, laws, or regulations, consistent with the City’ s police
powers, taxation powers, powers of eminent domain, and other non-delegable powers.

No Waiver. No falure of either the City or the Grantee to ingst upon the strict performance by
the other of any covenant, term or condition of this Franchise, Agreement nor any failure to
exercise any right or remedy consequent upon a breach of any covenant, term, or condition of
this Franchise Agreement, shdl congtitute awaiver of any such breach of such covenant, term or
condition. No waiver of any breach shall affect or dter this Franchise, and each and every
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30.5

30.6

30.7

30.8

30.9

covenant, condition, and term hereof shal continue in full force and effect to any existing or
subsequent breach. The failure of the City on one or more occasion to exercise aright under the
Franchise Agreement or any gpplicable law, ordinance, rule, or regulation shal not conditute a
waiver of such right unless the City has specificaly waived such right in writing and the term
“walve’or its equivadent is used in such awriting.

Lega Fees. Each Party to this Franchise shdl beer its attorney’ s fees and costs arising form that
Party’s own counsd in connection with this Franchise. In the event of any dispute between the
Parties, which isresolved by mediation, arbitration or litigation, the prevailing Party shal be
awarded, and the non-prevailing Party shal pay, dl the prevailing Party’ s reasonable attorneys
fees, costs and expenses, including the cost of expert witnesses.

Severability. Each section, part, term, covenant, or condition of this Franchise Agreement shall
be considered severable, and if, for any reason, any section, part, term, covenant, or condition
herein is determined to be invdid and contrary to, or in conflict with, any exigting or future law or
regulation, such invdidity, contravention, or conflict shal not impair the operation or affect the
remaining portions, section, part, term, covenant, or condition of this Franchise Agreement, and
the latter will continue to be given full force and effect and bind the Parties hereto; and said
invalid section, part, term, covenant, or condition shal be deemed not to be part of this
Franchise.

Captions. The Franchise Table of Contents, section headings, and captions for various articles
and paragraphs shdl not be held to define, limit, augment, or describe the scope, content, or
intent of any or al parts of this Franchise Agreement. The numbers of the paragraphs and pages
of this Franchise Agreement, if not consecutive, are intentiond and shdl have no effect on the
enforceability of this Franchise Agreement.

Entire Understlanding. This Franchise Agreement contains the entire understanding of the
Parties. Grantee and the City, by signing this Franchise Agreement, agree that there is no other
written or ord understanding between the Parties with repect to the matters covered in this
Franchise Agreement. Each of the Partiesto this Franchise Agreement agrees that no other
Party, agent, or attorney of any other Party has made any promise, representation, or warranty,
whatsoever, which is not contained in this Franchise Agreement.

Thefalure or refusa of any Party to read the Franchise Agreement or other documents, ingpect
the poles and property which are the subject of this Franchise Agreement, and obtain legd or
other advice relevant to this transaction, congtitutes awaiver of any objection, contention, or
claim that might have been based on these actions. No modification, amendment, or dteration
of this Franchise Agreement will be vaid unlessit isin writing and Sgned by al Parties.

City Approva. The gpproval or consent of the City, wherever required in this Franchise, shdl
mean the written approva or consent of the City Council, or the City Manager as specified. The
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30.10

30.11

30.12

30.13

goprova or consent of the City, whether by the City Manager or the City Council shall not be
unreasonably withheld, conditioned or delayed.

Company Authority. Each individua executing this Franchise Agreement on behdf of Grantee
represents and warrants that he/sheis duly authorized to execute and ddliver this Franchise
Agreement on behdf of said limited liability company or corporation in accordance with the
limited liability company operating agreement, and that this Franchise Agreement is binding upon
the company in accordance with its terms, and thet al steps have previoudy been taken to
quaify Grantee to do business and perform operations undertaken pursuant to the grant of this
Franchise Agreement.

Covenants and Conditions. All Provisons of this Franchise Agreement expressed as either
covenants or conditions on the part of the City or the Grantee, shal be deemed to be both
covenants and conditions.

Municipal Powers. Nothing contained in this Franchise Agreement shal be construed as a
limitation upon the powers of the City as a chartered city of the State of Cdifornia

Drefting Ambiguities  The Parties agree that they are aware that they have the right to be
advised by counsdl with respect to the negotiations, terms and conditions of this Franchise
Agreement, and the decison of whether or not to seek advice of counsdl with respect to this
Franchise Agreement, is adecison which isthe sole responsibility of each Party. This Franchise
Agreement shdl not be consgtrued in favor of or againgt either Party by reason of the extent to
which each Party participated in the drafting of the Franchise Agreement.

SECTION 31 EQUAL OPPORTUNITY CONTRACTING PROGRAM

31.1

Equal Opportunity Contracting. Grantee acknowledges and agreesthet it is aware of, and will
comply with the City Manager or designee Ordinance No. 18173 (San Diego Municipa Code
Sections 22.2701 through 22.2708, as amended), EQUAL EMPLOYMENT

OPPORTUNITY OUTREACH PROGRAM, acopy of whichison filein the Office of the City
Clerk and by this reference is incorporated herein. Grantee and al of its subcontractors are
individually responsible to abide by its contents.

Grantee will comply with Title VII of the Civil Rights Act of 1964, as amended; Executive
Orders 11246, 11375, and 12086; the California Fair Employment Practices Act; and any other
goplicable federal and ate laws and regulations hereefter enacted. Grantee will not discriminate
againg any employee or gpplicant for employment on any basis prohibited by law.

Grantee submitted and the City acknowledges receipt of a current Work Force Report or a
current Equal Employment Opportunity (EEO) Plan as required by Section 22.2705 of the San
Diego Municipa Code, which sets forth the actions that Grantee will take to achieve the City's
commitment to equa employment opportunities.
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Grantee agreesto insert the foregoing Provisonsin al subcontracts for any work covered by
this Franchise Agreement so that such Provisons will be binding upon each subcontractor.
Grantee agrees that compliance with EEO Provisions established through the authority of both
Partieswill be implemented, monitored, and reviewed by the City's Equa Opportunity
Contracting Program staff.

31.2 Equa Opportunity Contracting Local Business and Employment. Grantee acknowledges that
the City of San Diego seeks to promote employment and business opportunities for loca
resdents and firmsin al City contracts. Grantee will, to the extent legdly possible, solicit
gpplications for employment, and bids and proposals for subcontracts, for work associated with
this Franchise Agreement from local residents and firms as opportunities occur. Grantee agrees
to hire qudified loca resdents and firms whenever feasble.

Grantee understands that failure to comply with the above requirements and/or submitting false
information in response to these requirements may result in termination of this Franchise
Agreement and debarment from participating in City contracts for a period of not less than one
(2) year.

SECTION 32 DRUG-FREE WORKPLACE
32.1 Drug-Free Workplace. Grantee shal be required to abide by the omnibus drug legidation

passed by Congress on November 18, 1988, by adopting and enforcing a policy to maintain a
drug-free workplace by doing dl of the following:

32.1.1 Publish a gatement notifying employees that the unlawful manufacture, digtribution,
dispensation, possesson, or use of controlled substances as defined in schedules |-V of
section 202 of the controlled Substances Act (21 U.S.C., & 812) is prohibited in the
Person’s or organization’ s workplace and specifying the actions that be taken against
employeesfor violations of the prohibition.

32.1.2 Edablishing a drug-free awareness program to inform employees about al of the
following:

@ The dangers of drug abuse in the workplace.

2 The Grantee's policy of maintaining a drug-free workplace.

3 Any available drug counseling, rehabilitation, and employees assstance
programs.

4 The pendties that may be imposed upon employees for drug abuse violations.

SECTION 33 DISABLED ACCESS COMPLIANCE

33.1 Disabled Access Compliance. Grantee agrees to comply with applicable regulations within the
Cdlifornia Government Code, Sections 11135-11139.5; the Federa Rehabilitation Act of 1973,
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Section 504, Title V; the Americans with Disabilities Act of 1990 (ADA); and any other
gpplicable state and federa laws and regulations hereafter enacted protecting the rights of
people with disabilities. Grantegs compliance shal include, but not necessarily be limited to, the
following:

33.11

33.1.2

33.1.3

Grantee shdl not discriminate againgt quaified persons with disabilitiesin any aspects of
employment, including recruitment, hiring, promotions, conditions and privileges of
employment, training, compensation, benefits, discipline, layoffs, and termination of
employment.

No qudified individud with a disability may be excluded on the basis of disability from
participation in, or be denied the benefits of, services, programs, or activities of Grantee.

Grantee shdl post a statement addressing the requirements of the ADA in a prominent
place a the work site.

33.1.4 Whererequired by law, Grantee shdl comply with City's disabled access requirements

by bringing up to code and making ble any areas of the premises which deny
access to disabled persons. All such improvements and dterations shal be a the sole
cost of Grantee.

Grantee understands that failure to comply with the above requirements and/or
submitting false information in response to these requirements shal congtitute a default
under this Franchise.

(Bdance of this page intentiondly left blank)
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SECTION 34. EFFECTIVE DATE

34.1 Effective Date. This Agreement shdl take effect and be in force on the Effective Date of this
Ordinance which is the thirtieth (30™) day from and after its adoption by the City Council.

SECTION 35 SIGNATURES

IN WITNESS WHEREOF, this Franchise Agreement is executed by the City of San Diego, acting by
and through its City Manager, and by Western Integrated Networks of California, Operating L.L.C.,
acting by and through its lawfully authorized directors.

THE CITY OF SAN DIEGO

By

Its

Date , 2000

| HEREBY CERTIFY | can legdly bind WESTERN INTEGRATED NETWORKS OF
CALIFORNIA, OPERATING L.L.C., and that | have read dl of this Agreement, this 15th day of May,
2000.

WESTERN INTEGRATED NETWORKS OF
CALIFORNIA, OPERATING L.L.C.

By [signed]
Authorized Representative
Title William J. Mahon, J.
Senior Vice Presdent

| HEREBY APPROVE the form and legdity of the foregoing Agreement
this 30th day of May, 2000.

CASEY GWINN, City Attorney

By [sgned]
Deputy City Attorney
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EXHIBIT A-1
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EXHIBIT A-2

CONSTRUCTION SCHEDULE

Exhibit A-1, the Phasing Map describes the initid proposed order for congtruction of the System which
will be amended as necessary to comply with Section 5. Grantee shall be held to the following
schedule for congtruction:

1 Twenty-five percent of the tota Service Areawill be served on or before the end of the
24" month after City issues Notice to Proceed with construction.

2. Fifty percent of the total Service Areawill be served on or before the end of the 36"
month after City issues Notice to Proceed with congtruction.

3. Seventy-five percent of the total Service Areawill be served on or before the end of
the 48" month after City issues Notice to Proceed with construction.

4, One hundred percent of the total Service Areawill be served on or before the end of
the 60" month after City issues Notice to Proceed with construction.

If adiscovery is made of an archaeologica or paleontologica object, including, but not limited to,
dwedling stes, sone implements or other artifacts, anima bones, human bones, fossils or any item with
culturd significance, in an areanot designated during the CEQA review process, Grantee shdl be
entitled to an extension of time in the Congruction Schedule for the resulting unmitigatable delay in
congtruction.




EXHIBIT B

PUBLIC, EDUCATIONAL, AND GOVERNMENT ACCESS

PEG CHANNEL ALLOCATION

Government Access

1 Channel for City of San Diego use

1 Channd for City of San Diego use for additional governmenta programming including programming
provided by other government jurisdictions.

Educational Access

1 Channd for use by the County Office of Education

1 Channd for use by the University of Cdifornia

1 Channd for use by San Diego State University

1 Channd for educationa access use as determined by the City
1 Channd for educationa access use as determined by the City
1 Channd for educationa access use as determined by the City

Public Access
1 Channd for public access use

SIGNAL INPUT POINTS

Government Access
City Government Access Channel 1
Location: City of San Diego City Hal - 202 C Street 92101
City Government Access Channel 2
Location: County of San Diego Administration Center - 1600 Pacific Coast Hwy 92101

Educational Access
Educationd Access Channd 1
Location: County Office of Education ITV - 6401 LindaVistaRd. 92111
Educationd Access Channd 2
Location: UCSD TV - 9500 Gilman Drive 92093
Educationd Access Channd 3
Location: SDSU 5500 Campanile Drive 92182
Education Access Channd 4
Locations. To be determined by the City

City of San Diego Cable Television Franchise Agreement Exhibit B - Page 1 of 2




EXHIBIT C

INSTITUTIONAL NETWORK

INSTITUTIONAL NETWORK CONNECTION SITES

Library Sites
Central Library

820 E. Street

92101 (or relocated site)

Balboa

4255 Mt. Abernathy Ave.

92117

Beckwourth
721 San Pasqual St
92113

Benjamin
5188 Zion St.
92120

Carmé Mtn Ranch
12095 World Trade Drive
92128

Carmel Valley
3919 Townsgate Drive
92130

Clairemont
2920 Burgener Blvd.
92110

College Heights
4710 College Ave
92115

Kensington/
Normal Heights
4121 Adams Ave
92116

LaJolla/Riford
7555 Draper Ave

92037
LindaVista
2160 UlricSt
92111

L ogan Heights
8111S. 28" St.
92113

Malcolm X Library
5148 Market St.
92114

MiraMesa
8405 New Salem St
92126

Mission Hills
925 W. Washington St.
92103

Mission Valley
2123 N. Mission City Pkwy
92116

North Clairemont
4616 Clairemont Drive
92117

North Park
3795 31* St
92104

North University City
tba Shoreline Drive
92122

Oak Park

2802 54" St.

92105

Ocean Beach

4801 SantaMonciaAve.
92107

Otay Mesa
3003 Coronado Ave.
92154

Pacific Beach/Taylor
4275 Cass St.
92109

Paradise Hills
5922 Rancho Hills Dr.
92139

Point Loma
2130 Pointsettia Dr.
92107

Rancho Bernardo
17110 Bernardo Citr. Dr.
92128

Rancho Penasquitos
13330 Salmon River Road
92129

San Carlos
7265 Jackson Drive
92119

San Ysidro
101 W. San Ysidro Blvd
92073
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Scripps Ranch
10301 Scripps Lake Dr.
92131

SerraMesa
2440 Sandrock Road
92123

Skyline Hills
480 S. Meadowbrook Dr.
92114

Tierrasanta
4985 La CuentaDr.
92124

University Community
4155 Governor Dr.
92122

University Heights
4193 Park Blvd.
92103

Weingart/City Heights
Urban Village
Performance Annex
3795 Fairmont Ave.
92105

City WAN Connection Site
San Diego Data Processing Corporation
5975 Santa Fe Street 92109
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Education Access Channd 5

Locations. To be determined by the City
Education Access Channd 6

Locations. To be determined by the City

Public Access
Public Access Channdl
Location: Grantee' s Public Access Facility or Public Access Corporation Fecility

Additional Input Points
Additiond PEG AccessinputPointl ....................... To be determined by City
Additiond PEG AccessinputPoint2 ....................... To be determined by City

PEG CHANNEL ALIGNMENT

City Government AccessChannel 1 .. ... ... i e Channel 24
City Government AccessChannel 2 .. ... ... Channd 22
Educationa Access Channel 1 County Officeof Education . ....................... Channd 23
Educational Access Channd 2 Universty of Cdifornia . ................. ... ..... Channd 35
Educationa Access Channel 3 San Diego StateUniversity ................... To Be Determined
Educational AccessChannd 4 ... .. ... To Be Determined
Educational AccessChannd 5 . ... .. ... To Be Determined
Educational AccessChannd 6 . ... To Be Determined
Public AccessChanngl .. ... Channd 17
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